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Amended and Restated
Guarantor Security Agreement

|
Schedule 1(b)(i) - Intellectual Property

COPYRIGHTS

None.

PATENTS

None.

TRADEMARKS

GRANTOR: CLAREMORE REGIONAL HOSPITAL, LLC

Trademark Registration
Trademark Owner Name Jurisdiction/Number Registration/Filing Date
CLAREMORE Claremore Regional Okalhoma Reg. No.
REGIONAL HOSPITAL | Hospital, LLC TN00471895 Reg. Date 10/4/88
CLAREMORE
REGIONAL MEDICAL Claremore Regional Oklahoma Reg. No.
CENTER Hospital, LLC TN00471895 Reg. Date 5/15/91
SENIOR ADVANTAGE
OF CLAREMORE Claremore Regional Oklahoma Reg. No.
REGIONAL HOSPITAL | Hospital, LLC 26,534 Reg. Date 6/16/94

GRANTOR: SURGICENTERS OF AMERICA, INC.

Trademark Registration ' . B
Trademark Owner Name Jurisdiction/Number Registration/Filing Date

Surgicenters of America,
SURGICENTER Inc.

Utah Reg. No. 23,882 Reg. Date 8/31/77

Surgicenters of America,
SURGICENTER Inc.

U.S. Reg. No. 919,556 Reg. Date 8/31/71
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GRANTOR: DOCTORS’ HOSPITAL OF LAREDO, LIMITED PARTNERSHIP

Trademark Registration

Trademark Owner Name Jurisdiction/Number Registration/Filing Date
Doctors’ Hospital of

LIFESOURCE CENTER | Laredo, Limited U.S. Serial No. ‘

& Design Partnership 75/463,984 - Filing Date 4/7/98

GRANTOR: THE EYE INSTITUTE OF SOUTHERN ARIZONA PC ARIZONA

Trademark

Trademark
Owner Name

Registration
Jurisdiction/Number

Registration/Filing Date

EYE INSTITUTE OF
TUCSON

The Eye Institute of
Southern Arizona PC
Arizona

Arizona Reg. No. 47,616

Reg. Date 5/11/83

GRANTORS:, EL DORADO MEDICAL CENTER, LLC (QOWNER OF EL

DORADO HOSPITAL) AND NORTHWEST HOSPITAL, LLC (OWNER OF

NORTHWEST HOSPITAL)
Trademark Registration
Trademark Owner Name Jurisdiction/Number Registration/Filing Date

HEALTHGAIN

El Dorado Hospital and
Northwest Hospital

Arizona Reg. No. 32,693

Reg. Date 9/23/93

GRANTOR: MEDICAL CENTER OF SOUTH ARKANSAS

Trademark Registration _ . N
Trademark Owner Name Jurisdiction/Number Reglstratlon/Fllmg Date
MEDICAL CENTER OF Reg. Date S15/89

SOUTH ARKANSAS SA

Medical Center of South
Arkansas

Arkansas Reg. No.
13,389

L1

& Design
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GRANTOR: SAN DIEGO HOSPITAL, L.P.

Trademark Registration
Trademark Owner Name Jurisdiction/Number Registration/Filing Date
PREFERRED CARD & California Reg. No.
Design San Diego Hospital, L.P. | 43,014 Reg. Date 1/25/94

GRANTOR: OVERLAND PARK REGIONAL MEDICAL CENTER

Trademark Registration
Trademark Owner Name Jurisdiction/Number Registration/Filing Date
DIMENSIONAL Overland Park Regional

WELLNESS & Design

Medical Center

Registered in Kansas

Reg. Date 11/9/98

GRANTOR: THE WOMEN’S HEALTHCARE GROUP

Trademark

Trademark
Owner Name

Registration
Jurisdiction/Number

Registration/Filing Date

WOMEN’S HEALTH

The Women'’s Healthcare
Group

Registered in Kansas

Reg. Date 5/28/93

GRANTOR: QUORUM HEALTH RESOURCES, INC.

Trademark

Trademark
Owner Name

Registration
Jurisdiction/Number

Registration/Filing Date

QUORUM HEALTH

Quorum Health

RESOURCES Resources, Inc. U.S. Serial No. 1,707,139 | Reg. Date 8/11/92
Quorum Health
QUORUM Resources, Inc. U.S. Series No. 1,734,143 | Reg. Date 11/17/92
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Amended and Restated

Guarantor Security Agreement

Schedule 1(b)(ii) - Intercompany Notes

Triad Intercompany Notes

Alice geon

Triad Corporate |

Services, Limited 200.000.000 May 12, 1999 {Intercompany Promissory Note
Partnership
2. |Arizona ASC Triad Corporate 500,000,000 M
000, ay 12, 1999 |In ;
Management, Inc. Services, Limited Y Intercompany Promissory Note
Partnership
3. Il?rla)lzos Valley of Texas, ‘;EI::?; eCSoip’orited 500,000,000 May 12, 1999 |Intercompany Promissory Note
A : , Limite
Partnership
4, |Brownwood Hospital, L.P. c"Tria.cl Coiporjated 500,000,000 May 12, 1999 (Intercompany Promissory Note
Services, Limite
Partnership
5. |Carlsbad Medical Center, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
Partership
6. {Claremore Physicians, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
Partnership
7. |Claremore Regional Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Hospital, LLC Services, Limited
Partnership .
8. |Clinico, LLC Triad Corporate 500,000,000 May 12, 1999 (Intercompany Promissory Note
Services, Limited
Partnership :
9. |College Station Hospital, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
L.P. Services, Limited
. Partnership : =
10. |Crestwood Healthcare, Triad Corporate 500,000,000 May 12, 1999 {Intercompany Promissory Note
- L.P. Services, Limited
Partnership : ‘
11. |Crestwood Hospital & Triad Corporate 500,000,000 May 12, 1999 |Intercomparny Promissory Note
l Nursing Home, Inc. Services, Limited _l
Partnership .
12. |Crestwood Hospital Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
" |Holdings, Inc. Services, Limited
Partnership S T
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500,000,000

’ May 12, 1999 [Int i
L.P. Services, Limited 4 ntercompary Promissory Note
Parmership
14. {Bhy Surgery, Inc. Triad Corporate 500,000,000
’ ,UUU, May 12, 1999 [Int ;
Services, Limited Y ntercompany Promissory Note
Partnership
15. |DeQueen Regional Triad Corporate 500,000,000
. - s s Ma ]2, g 1
Medical Center. LLC Services, Limited y 1999 (Intercompany Promissory Note
Partnership
16. [Douglas Medical Center Triad Corporate 500,000,000
’ 200,000, May 12, 1999 |Inte i :
LLC Services, Limited Y rcompany Promissory Note
Partnership
17. |E.D. Clinics, LLC Triad Corporate 500,000,000 M
’ : 200,000, ay 12. 1999 |intercom Promi
Services, Limited pany Promissory Note
Partnership
18. |E] Dorado Medical Center,| Triad Corporate 500,000,000 Ma -
’ R y 12, 1999 |Intercom P 5
LLC Services, Limited pany Promissory Note
Partnership
19. Eyg Institute of Southern Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Arizona, LLC Services, Limited
Partnership
20. {GHC Hospitals, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
21. 1Gulf Coast Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
22. [HDP De Queen, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership .
23. [HDP Woodland Heights, Triad Corporate 500,000,000 May 12. 1999 (Intercompany Promissory Note
LP Services, Limited
Partnership :
4. |Healdsburg of California, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
Partnership
- i Not:
75. |Hobbs Physician Practice, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
?al'mel’ShlP 500,000,000 May 12 1999 |Intercompany Promissory Note
26. [HTI Tuscon Triad Corporate D00 ’
Rehabilitation, Inc. Services, Lgplted
Partnership -
; May 12, 1959 |Intercompany Promissory Note
7. |independence Regional Trlafl Corpprgte 500,000,000 ay 12,
Health Center, LLC Services, Leruted __P_——-———-———"——'—'""‘l
Cparmership |
2
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’ rporate 500,000,00 :
Services, Limited 0 May 12, 1999 |Intercompany Promissory Note
TR P Partnership
. |Laredo Hospital, L.P. Triad Corporate 500,00
' 500,000,00 ,
Services, Limited 0 May 12, 1999 (Intercompany Promissory Note
TR Partnership
. |Lea Regional Hospital Triad Corporate 500,000,00
’ 500,000,000 2 ;
LLC Services, Limited May 12. 1999 lIntercompany Promissory Note
T Partnership
. {Longview Medical Center, | Triad Corporate 500.000.0
L.P. Services, Limited 500,000,000 May 12, 1999 {intercompany Promissory Note
RV Partnership
32. |Medical Holdings, Inc. Triad Corporate 500,000,0
Services, Limited 000,000 May 12, 1999 |Intercompany Promissory Note
Partnership
33. |[Medical Management, Inc. | Triad Corporate 500,000,00
T 500,000,000 May 12, 1999 |Int i ,
Services, Limited g ercompany Promissory Note
Partnership
34. [Medical Park Hospital Triad Corporate 500,000,000 M
> \OLU, ay 12, 1999 |Interco Promi
LLC Services, Limited mpany Promissory Note
Partnership
35. |Medical Park MSO, LLC :friqd Corgorgte 500.000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
36. [Missouri Healthserv, LLC | Triad Corporate 5(00,000.000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
37. |Navarro Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
$ervices, Limited
Partnership
18. [Northwest Hospital, LLC Triad Corporate 500.000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
39. |Odessa, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
40. |Overland Park Regional Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Medica! Center, LLC Services, Limited
Partnership :
41. |Pacific East Division Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Office, L.P. Gervices, Limited
Partnership )
42. \Pacific Group ASC Triad Corporfxte 500,000,000 May 12, 199 |Intercompany Promissory Note
Division, Inc. Services, Limited
Partnership
3
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“Triad Corporate |

Intercompany Promissory Note

43. |Pacific Physicians May 12, 1999
Services, LLC Services, Limited o
= - Partnership
. |Pacific West Division i i
Office. LLC Szﬁi g?gg;t:d 500,000,000 May 12, 1999 |Intercompany Promissory Note
Partnership
45. |Pampa Hospital, L..P. Triad Corporate 500,000,000 May 12, 1599 |Intercompany Promis Not
Services, Limited PamY sory Mot
Partnership
46. |Pecos Valley of New Triad Corporate 35 - i
Mexico, LLC Services, Emne : 300,000,000 | May 12, 1999 |Intercompany Promissory Note
Partnership
47. |Phoenix Amdeco, LLC Triad Corporate 500,000,000 May 12, 1999 lIntercompany Promissory Note
Services, Limited |
Partnership
48. |Phoenix Surgical, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited '
Partnership
49. |Physicians and Surgeons Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Hospital of Alice, L.P. Services, Limited
Partnership
50. |Phys-Med, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
51. [Piney Woods Healthcare Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
System, L.P. Services, Limited
Partnership
52. |Primary Medical, LLC Triad Corporate 500,000,000 May 12, 1959 |Intercompany Promissory Note
Services, Limited
Partnership
53. [Psychiatric Services of Triad Corporate 500,000,000 May 12, 1999 {Intercompany Promissory Note
Paradise Valley, LLC Services, Limited
Partnership
54. |San Angelo Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 {Intercompany Promissory Note
Services, Limited
Partnership
55. |San Diego Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 |Intercomparny Promissory Note
Services, Limited
Partnership
56. |San Leandro Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership -
57 |Sherman Hospital, L.P. Triad Corporate 500,000,000 May 12, 1969 |Intercompany Promissory Note
Services, Limited
Partnership
4
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Sou Alabama Managed

Triad Corporate

May 12, 1999

58. 500,000,000 Intercompany Promissory Note
Care Contracting, Inc. Services, Limited
Partnership
59. |South Alabama Medical Triad Corporate 500,000,000 May 12, 1999 [Intercompany Promissory Note
Management Services, Inc.| Services, Limited
Partnership
60. |South Alabama Physicians | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Service, Inc. Services, Limited
Partnership
61. |South Arkansas Clinic, Triad Corporate 500,000,000 May 12. 1999 |Intercompany Promissory Note
LLC Services, Limited
Partnership
62. {Sprocket Medical Triad Corporate 500.000,000 May 12, 1999 |Intercompany Promissory Note
Management, Inc. Services, Limited
Partnership
63. |Surgicare of Independence,| Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Inc. Services, Limited
Partnership
64. |Surgicare of San Leandro, | Triad Corporate 500,000,000 May 12, 1959 |Intercompany Promissory Note
Inc. Services, Limited
Partnership
65. [Surgicare of Sherman, Inc. | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
66. |Surgicare of Victoria. Inc. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
67. |Surgicare Outpatient Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Center of Lake Charles, Services, Limited
Inc. Partnership
68. [Surgicenter of Johnson Triad Corporate 500,000,000 May 12, 1999 [Intercompany Promissory Note
County, Inc. Services, Limited
Partnership
69. [Surgicenters of America, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Inc. Services, Limited
. Partnership
70. {Terrell Hospital, L.P. Triad Corporate 500,000,000 May 12, 199¢ |Intercompany Promissory Note
Services, Limited
Partnership
71. {Triad El Dorado, Inc. Triad Corporate 500,000,000 May 12, 1996 |Intercompany Promissory Note
Services, Limited
Partnership
72. |Triad Healthcare System Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
of Phoenix, L.P. Services, Limited
Partnership
5
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Triad Corprat
Services, Limited
Partnership

560,000,000

May 12, 1999

Intercompany Promissory Note

74.

Triad Holdings III, Inc.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

75.

Triad of Arizona (L.P.),
Inc.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

76.

Triad of Phoenix, Inc.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

77.

Triad RC, Inc.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12. 1999

Intercompany Promissory Note

78.

Triad-Arizona, Inc.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

79.

Triad-South Tulsa Hospital
Company, Inc.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

TROSCO, LLC

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 199

Intercompany Promissory Note

_|Trufor Pharmacy, LLC

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

. [VFARC, LLC

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

83.

VHC Holding, LLC

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

84.

Victoria of Texas, L.P.

Triad Corporate
Services, Limited
Partnership

500,000,000

May 12, 1999

Intercompany Promissory Note

85.

VRMC Limited
Partnership

Triad Corporate
Services, Limited

500,000,000

May 12, 1959

Intercompany Promissory Note

Partnership

May 12, 1999

Intercompany Promissory Note

86.

Williamette Valley Clinics,
LLC

Triad Corporate
Services, Limited
Parmership

500,000,000

87.

Williamette Valley
Medical Center, LLC

Triad Corporate

Services, Limited

500,000,000

6

May 12, 1999

_Parmership |

Intercompany Promissory Note
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88. |Women & Children's | Triad Corporate | 500,000,000 | May 12, 1999 |Intercompany Promissory Note
Hospital, LLC Services, Limited
Partnership
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IL

Quorum Intercompanv Notes

QHG of Alabama, Inc. Quorum, Inc. 78,975,000 December 15, 1992 nrcomy
2. |QHG of Alabama, Inc. Quorum, Inc. 44,000,000 February 28, 1998 Intercompany Note
3. [ParkView Medical Corp. |  Quorum, Inc. 10,100,000 December 29. 1995 Intercompany Note
4. |QHG of Gadsden. Inc. Quorum, Inc. 33,000,000} February 28, 1998 Intercompany Note
5. |QHG of Gadsden, Inc. Quorum. Inc. 38,000.000] December 3, 1993 Intercompany Note
6 ?HG of South Carolina, Quorum. Inc. 15,500,000  June 30, 2000 Renewal Promissory Note
nc.
7. |QHG of South Carolina, Quorum. Inc. 65,000,000 February 28, 1998 Intercompany Note
Inc.
8. |IOM Partnership Quorum, Inc. 115,000,000 July 31. 1995 Intercompany Note
9. |QHG of Indiana, Inc. Quorum, Inc. 64,000,000 February 28, 1998 Intercompany Note
10. |QHG of Jacksonville, Inc. Quorum, Inc. 10,000,000 May 31, 1996 Intercompany Note
11. {Wesley Health System Quorum, Inc. 60,000,000 September 1, 1997 Intercompany Note
LLC
12. |QHG of South Carolina, Quorum, Inc. 50,000,000 June 30, 2000 Intercompany Note
Inc.
13. |QHG of Spartanburg, Inc. Quorum, Inc. 40,000,000  June 30. 2000 Intercompany Note
14. [Baton Rouge Health Quorum Health 28,000,000( September 30, 1998 Secured Promissory Note
System LLC Group, Inc. .
15. |Baton Rouge Health Quorum Health 2,000,000| September 30, 1998 | Secured Promissory Note
. System LLC Group, Inc. . =
16. |DuPont Hospital LLC Quorum Health 30,540,000{ December 21, 1999 Secured Promissory Note
. |Du
Group. 22 Revolving Credit Note
in
17. IRiver Region Medical Quorum Health 6,000,000 November 1,1997 evolving
| center Group, Inc. i
lving Line of Credit INot€
18. |Cambio Health Solutions, Quorum Health 5,000,000 September 1, 1999 |Revolving
' LLC Group, Inc. ]
8
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19. |Vicksburg Healthcare, Quorum Health 15,000,000/ October 30, 1998 |Revolving Line of Credit Note
LLC Group, Inc.

20. [DuPont Hospital LLC Quorum Health 5,000,000| December 21,1999 |Revolving Line of Credit Note

Group, Inc.

21. {Baton Rouge Health Quorum Healith 15.,000,0000{ September 30, 1998 |Revolving Line of Credit Note
System LLC Group, Inc.

22. [Wesley Health System Quorum Health 2,000,000| September 1, 1997 |Revolving Line of Credit Note
LLC Group, Inc.

23. |Barberton Health System Quorum Health 4,000,000{ November 30, 1996 |Revolving Line of Credit Note
LLC Group, Inc.

24. [Massillon Health System Quorum Health 2,500,000] October 31, 1996 |Revolving Line of Credit Note
LLC Group, Inc.

25. [Mary Black Health System Quorum. Inc. 5,000,000 July 3, 1996 Revolving Credit Note
LLC

9
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Amended and Restated

Guarantor Security Agreement

Schedule 1(b){iii) - Prior Liens

Attached.
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Amended and Restated

Guarantor Security Agreement

Schedule 4(a) - Jurisdiction of Organization/Chief Executive Office

Attached.
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18. Claremore

Jurisdiction of Principal Place of Business/
Name Incorporation/Organization Chief Executive Office
1. Alice Hospital, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
2. Alice Surgeons, LL.C DE 2120 W. Ina Road, Ste. 105Q
. : Tucson, AZ 85741
3. Amarillo Surgicare I, LLC TX 13455 Noel Road, 20th Floor,
Dallas, TX 75240
4.  APS Medical, LLC DE 13453 Noel Road, 20th Floor,
5 Dallas, TX 75240
5. Arizona ASC Management, Inc. AZ 134535 Noel Road, 20th Floor,
Dallas, TX 75240
6. Arizona DH, LLC DE 2120 W. Ina Road, Ste, 105Q
Tucson, AZ 85741
7. Arizona Medco, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
8. Beauco, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
9. Beaumont Medical Center. L.P. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
10. Beaumont Regional, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
,LLC DE 13455 Noel Road, 20th Floor,
11. Brazos Medco Dallas. TX 75240
th
) DE 2800 Fast 29" Street,
12. Brazos Valley of Texas, L Bryan, TX 77805
: 13455 Noel Road, 20th Floor,
13. Brazos Valley Surgical Center, LLC DE Dallas, TX 75240
: DE 1501 Burnett Drive,
14. Brownwood Hospital, L.P. Brownwood, TX 76801
. - DE 1501 Burnett Drive,
15. Brownwood Medical Center, LLC Brownwood, TX 76801
DE 7120 W. Ina Road, Ste. 105Q
16. BVSC, LLC Tucsor, AZ 85741
DE 2430 West Pierce Street
(17, Carlsbad Medical Center, LLC Carlsbad, NM 88220

-

DE 13455 Noel Road, 20th Floor,
Physicens he ‘ Dallas, TX 75240
R —
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. Juri§diction of. Principal Place of Business/
ame Incorporation/Organization Chief Executive Office
19. Claremore Regional Hospital, LLC DE 1202 North Muskogee Place,

Claremore, OK 74017
20. Clinico, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
21. College Station Hospital, L.P. DE College Medical Center
1602-1604 Rock Prairie Road
College Station, TX 77845
22. College Station Medical Center, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
23. College Station Merger, LLC DE 134535 Noel Road, 20th Floor,
Dallas, TX 75240
| 24. Coronado Hospital, LLC DE 2120 W. Ina Road, Ste. 105Q
Tucscn, AZ 85741
25. Coronado Medical, LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
26. Crestwood Healthcare, L.P. ‘ DE One Hospital Drive,
Huntsville, AL 35801
27. Crestwood Hospital & Nursing Home, Inc. AL 13455 Noel Road, 20th Floor,
Dallas, TX 75240
8. Crestwood Hospital Holdings, Inc. AL 13455 Noel Road, 20th Floor.
Dallas, TX 75240
5o CSDS. LLC DE 13455 Noel }and, 20th Floor,
Dallas, TX 75240
L DE 2120 'W. Ina Road, Ste. 105Q
30. CSMC, LLC Tucson, AZ 85741
: 7120 W. Ina Road, Ste. 105Q
31. Dallas PHY Service, LLC bF Tucson, AZ 85741
— . 1455 Noel Road, 20th Floor,
37 Dallas Physician Practice. L.P. DE ]1)al]5a5 T(;( 75240
_ S 13455 Noel Road, 20th Floor,
33. Day Surgery, Inc. ] ® Dallas, TX 75240
. 3455 Noel Road, 20th Floor,
34. DeQueen Regional I, LLC bE lli;a]la&‘. TX 75240
|
: 55 Noel Road, 20th Floor,
35. Detar Hospital, LLC DE 11)33113‘; To;(e 75240
| v
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Name

Jurisdiction of
Incorporation/Organization

Principal Place of Business/
Chief Executive Office

LLC

36. DFW Physerv, LLC DE 134535 Noel Road, 20th Floor,
Dallas, TX 75240
37. Doctors Medical Center, LLC DE 2120 W. Ina Road, Ste. 105Q
; Tucson, AZ 85741
38. Doctors of Laredo, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
39. Douglas Medical Center, LLC DE 13455 Noel Road, 20th Floor,
| Dallas, TX 75240
40. E.D. Clinics, LLC | DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
41. El Dorado Medical Center, LL.C DE 1400 North Wilmot Road,
Tocson, AZ 85732
42. El Dorado Surgery Center, L.P. DE 13455 Noel Road, 20th Floor,
Dallas. TX 75240
43. Eye Institute of Southern Arizona, LLC DE 13455 Noel Road, 20th Fioor,
Dallas. TX 75240
44, GCMC, LLC DE 2120 W. Ina Road, Ste. 105Q
’ Tucson, AZ 85741
LLC DE 2120 W. Ina Road, Ste. 105Q
45. GH Texas, Tucsor, AZ 85741
- , 20th Floor.
46. GHC Hospital, LLC DE I])3;]11'535S Iio;k/l}gzc(i) 20th Floor
(formerly Galen Hospital, LLC) '
- DE 13455 Noel Road, 20th Floor.
47. GHC Huntington Beach, LLC Dallas, TX 75240
DE 202 Maplewood, P.O. Box 497,
48. GRB Real Estate, LLC Ronceverte, WV 24970
DE 202 Maplewood, P.O. Box 497,
49. Greenbrier VMC, LLC Ronceverte, WV 24970
- DE 1400 Highway 59 Bypass
50. Gulf Coast Hospital, L.P. Wharton, TX 77488
- DE 13455 Noel Road, 20th Floor,
51. Gulf Coast Medical Center, LLC Dallas, TX 75240
DE 13455 Noel Road, 20th Floor,
57, Hattiesburg Ambulatory Surgery Center Dallas. TX 75240

REEL: 002411 FRAME: 0199
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Jurisdiction of

Principal Place of Business/

Name Incorporation/Organization Chief Executive Office
53.
HDP DeQueen, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
54. HDP Woodland Heights, L.P. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
55. HDP Woodland Property, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
56. HDPWH, LLC
DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
57. Healdsburg of California, LLC DE 13455 Noel Road, 20th Floor
Dallas, TX 75240 ’
8.
58. HIH, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
59. Hobbs Medco, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
60. Hobbs Physician Practice, LLC DE 13455 Noel Road, 20th Floor
Dallas, TX 75240
61. Hospital of Beaumont, LLC DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
62. Huntington Beach Amdeco, LLC DE 13455 Noel Road, 20th Floor,
Dallas. TX 75240
63. IRHC, LLC (f/k/a Independence Regional DE 1509 West Truman Road.
Health Center, LLC) Independence, MO 64050
64. Kensingcare. LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
65. Lake Area Physician Services, L.L.C. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
66. Laredo Hospital, L.P. DE :)3315355 NTC;EI'E?’Z%’ 20th Floor,
, [y
67. Las Cruces Medical Center, LLC DE 11)3a1|5355 I:]rc;f(:]”}:;i((i), 20t Floor
s .
- : ional Medical Center,
Hobbs NM 88241
—
- - 2901 North Fourth Street,
69. Longview Medical Center, L.P. DE Longview, TX 75605 J
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Name

Jurisdiction of
Incorporation/Organization

Principal Place of Business/

Chief Executive Office

70. Longview Merger, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
71 LRH, LLC DE 2120 W. Ina Road. Ste. 105Q
Tucson, AZ 85741
72. LS Psychiatric, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
73. MCI Panhandle Surgical, L.P. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
74. Medical Center at Terrell, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
75. Medical Center of Brownwood, LLC DE 2120 W, Ina Road, Ste. 105Q
Tucson, AZ 85741
76. Medical Center of Sherman, LLC DE 13455 Noel Road, 20th Floor,
Dallas. TX 75240
77. Medical Holdings, Inc. KS 13455 Noel Road, 20th Floor,
Dallas, TX 75240
78. Medical Management, Inc. KS 13455 Noel Road, 20th Floor,
Dallas, TX 75240
79. Medical Park Hospital, LLC DE 2001 South Main Street
Hope, AR 71801
i k MSO, LLC DE 13455 Noel Road, 20th Floor,
80. Medical Par Dallas, TX 75240
i i DE 13455 Noel Road, 20th Floor.
81. Memorial Hospital. LLC Dalias. TX 75240
- : DE 13455 Noel Road, 20th Floor.
82. Mid-Plains, LLC Dallas. TX 75240
- . 13455 Noel Road, 20th Floor.
3. Mission Bay Memorial Hospital. LLC DE Dallas, TX 75240
i ths LLC DE 13455 Noel Road, 20th Floor.
84. Missouri Healthserv, Dallas. TX 75240
- DE Navarro Regional Hospital
85 Navarro Hospital, L.F. 3201 West Hightway 22,
Corsicana, TX 751 10-2441
DE 13455 Noel Road, 20th Floor,
86. Navarro Regional, LLC Dallas, TX 75240

REEL: 002411 FRAME: 0201
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Jurisdiction of

Principal Place of Business/

Name Incorporation/Organization Chief Executive Office
87. North Anaheim Surgicare, LLC DE 134535 Noel Road, 20th Floor,
Dallas, TX 75240
88. Northwest Hospital, LLC DE Northwest Hospital
6200 North La Cholla Boulevard,
: Tucson, AZ 85741
89. Northwest Rancho Vistoso Imaging DE 13455 Noel Road, 20th Floor
Services, LLC Dallas, TX 75240
90. NRH, LLC DE 2120 W. Ina Road, Ste, 105Q
Tucson, AZ 85741
91. Oregon Healthcorp, LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
92. OPWC, LLC (f/k/a Overland Park DE Overland Park Regional Medical
Regional Medical Center, LLC) Center
10500 Quivira Road,
Overland Park, KS 66215
93. Pacific East Division Office, L.P. DE 13455 Noel Road, 20th Floor.
Dallas. TX 75240
94. Pacific Group ASC Division, Inc. AZ 13455 Noel Road, 20th Floor.
Dallas, TX 75240
95. Pacific Physicians Service. LLC DE Desoto Medical Clinic
33490 Lexington Avenue
Desoto, KS 56818
96. Pacific West Division Office, L1.C DE l1)311155 I\ITge(:l’,l;(z)Zc(l), 20th Floor,
atlas, /
97. Palm Drive Hospital, L.P. DE I1)3ﬁ[155 Nr(;((ﬂv}ggzg’ 20th Floor,
allas, 1
98. Palm Drive Medical Center, LLC DE I1)3£l1155 N]“(;?l'gg?;% 20th Floor,
allas, ,
99. Pampa Hospital, L.P. DE gzzpﬁzldi?gr:za
' Pampa, TX 79065
100.Pampa Medical Center, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
101.Panhandle Medical Center, LLC DE 13455 Noel Road, 20th Floor,
Dallas. TX 75240
DE 13455 Noel Road, 20th Floor,

102.Panhandle Property, LLC

Dallas. TX 75240

TRADEMARK
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Name

Jurisdiction of
Incorporation/Organization

Principal Place of Business/
Chief Executive Office

103.Panhandle Surgical Hospital, L.P. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
104.Panhandle, LLC DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
105.PDMC, LLC DE 134535 Noel Road, 20th Floor,
! Dallas, TX 75240
106.Pecos Valley of New Mexico, LLC DE 13455 Noel Road, 20th Floor,
(f’k/a Pecos Valley of Texas, LLC) Dallas, TX 75240
107.Phoenix Amdeco, LLC DE 134545 Noel Road, 20th Floor,
Dallas, TX 75240
108.Phoenix Surgical, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
109.Physicians and Surgeons Hospital of Alice, DE 300 East Third Street,
L.P. Alice, TX 78332
110.Phys-Med, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
111.Piney Woods Healthcare System, L.P. DE 13455 Noel Road, 20th Floor,
(f’k/a Woodland Hospital, L.P.) Dallas, TX 75240
112.Primary Medical, LLC DE 13455 Noel Road, 20th Floor,
Dailas, TX 75240
113.Psychiatric Services of Paradise Valley, DE 13455 Noel Road, 20th Floor.
. Dallas, TX 75240
LLC
114.Regional Hospital of Longview, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
TLC DE 2120 W. Ina Road, Ste. 105Q
115.SACMC Tucsor, AZ 85741
116.San Angelo Community Medical Center, DE 13455 NoelﬂRoad, 20th Floor.
. Dallas, TX 75240
LLC
- - DE 3501 Knickerbrocker Road,
117.San Angelo Hospital, L.P. San Angelo, TX 76904
- DE 13455 Noel Road, 20th Floor,
118.San Angelo Medical, LLC Dallas, TX 75240
. - 13455 Noel Road, 20th Floor,
119.San Diego Hospital, L.P. DE Dallas, TX 75240
7
TRADEMARK
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Name

Jurisdiction of
Incorporation/Organization

Principal Place of Business/

Chief Executive Office

120.San Leandro Hospital, L.P. DE 13885 East 14" Street
San Leandro, CA 94578
121.San Leandro Medi pyy
andro Medical Center, LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
122.8an Leandr ’
an Leandro, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
123.SDH, LLC )
DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
124.Seb
ebastopol, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
125.Sherman Hospital, L.P. DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
126.Sherman Medical Center, LLC DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
127.Silsbee Doctors Hospital, L.P. DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
128.Silsbee Medical Center, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
[ 129.Silsbee Texas, LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
130.SLH, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
131.South Alabama Managed Care Contracting, AL 13455 Noel Road, 20th Floor,
Inc. Dallas, TX 75240
132.South Alabama Medical Management AL 13455 Noel ]Rgad, 20th Floor,
Services, Inc. Dallas, TX 75240
[33.South Alabama Physician Services, Inc. AL I1)341155 1\}(;((:17]?5\32((1), 20th Floor,
allas,
134.South Arkansas Clinic, LLC DE 11)3;;';58 7*:1[0;‘71?;3%’ 20th Floor,
8801 South 101° East Avenue,
135.SouthCrest, L.L.C. Ok s OK 74133
(formerly Columbia Crest, LLC) '
DE 13455 Noel Road, 20th Floor,

136.Southern Texas Medical Center, LLC

Dallas, TX 75240
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Jurisdiction of

Principal Place of Business/

Name Incorporation/Organization Chief Executive Office
137.Sprocket Medical Management, Inc. TX 13455 Noel Road, 20th Floor
Dallas, TX 75240
138.Surgical Center of Amarillo, LLC DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
139.Surgicare of Independence, Inc. MO 13455 Noel Road, 20th Floor,
Dallas, TX 75240
140.Surgicare of San Leandro, Inc. CA 13455 Noel Road, 20th Floor.
Dallas, TX 75240 ’
141.Surgicare of Sherman, Inc. TX 13455 Noel Road, 20th Floor
Dallas, TX 75240
142.Surgicare of Southeast Texas I, LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
143, Surgicare of Victoria, Inc. TX 13455 Noel Road, 20th Floor,
Dallas, TX 75240
144.Surgicare Outpatient Center of Lake LA 13455 Noel Road, 20th Floor,
Charles, Inc. Dallas, TX 75240
145, Surgicenter of Johnson County, Inc. KS 13455 Noel Road, 20th Floor,
Dallas. TX 75240
146.Surgicenters of America, Inc. AZ 13455 Noel Road, 20th Floor,
Dallas. TX 75240
147 Terrell Hospital, L.P. DE Main Campus,
1551 Highway 34 South
Terrell, TX 75160
. loor
dical Center, LLC DE 13455 Noel Road, 20th Floor,
148. Terrell Medica Dallas, TX 75240
: P Road, 20th Floor,
749 Triad Corporate Services, Limited DE 11)3;}15&55 }fr‘;gl,, 5‘2’3?)
Partnership L
: 13455 Noel Road, 20th Floor,
150, Triad CSGP, LLC DE olloe, TX 75240
. DE 7120 W. Ina Road, Ste. 105Q
151.Triad CSLP, LLC Tucson, AZ 85741
DE 13455 Noel Road, 20th Floor,

152.Triad DeQueen Regional Medical Center,

LLC . .
(formerly DeQueen Regional Medical

Center, LLC)

L—

Dallas, TX 75240
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Jurisdiction of

Name Incorporation/Organization Chief Executive Office
153.Triad EI Dorado, Inc. AK 13455 Noel Road, 20th Floor
(formerly Columbia El Dorado, Inc.) Dalias, TX 75240 ‘
154.Triad Healthcare System of Phoenix. DE 13455 Noel Road, 20th Fioor
Limited Parmership Dallas, TX 75240 '
(formerly Columbia Healthcare h
System of Phoenix, Limited Partnership)
155.Triad Holdings 1I, LLC DE 13452 Noel Road, 20th Floor.
Dallas. TX 75240
156.Triad Holdings 111, Inc. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
157.Triad Hospitals Holdings, Inc. (to be DE 13455 Noel Road, 20th Floor
merged into Triad Hospitals, Inc.) Dallas, TX 75240 ,
158.Triad of Arizona (L..P.), Inc. AZ 3929 East Bell Road,
(formerly Galen of Arizona, Inc.) Phoenix, AZ 85032
159. Triad of Phoenix, Inc. (former Columbia of AZ 13455 Noel Road, 20th Floor,
Phoenix, Inc.) Dallas, TX 75240
160. Triad RC. Inc. DE 13455 Noel Road, 20th Floor,
(formerly Columbia Pacific RC. Inc.) Dallas, TX 75240
161.Triad Texas, LLC DE 13455 Noel Road, 20th Floor.
(formerly Galen Texas. LLC) Dallas, TX 75240
162. Triad—Arizona 1, Inc. AZ 13455 Noel Road, 20th Floor.
(formerly Columbia Arizona, Inc.) Dallas, TX 75240
163. Triad-Denton Hospital GP, LLC DE 207 North Bonnie Brae
Denton, TX 76201
Triad-Denton Hospital, L.P. DE 13455 Noel Road, 20th Floor,
| 164.Triad-Denton Hosp Dallas, TX 75240
165. Triad-Medical Center at Terrell Subsidiary, TX 11)31152155 4'\1]%?17]%;2%’ 20th Floor.
LLC e
- Noel Road, 20th Floor,
166.Triad-Medical Center of Sherman X 11)33;58 TC;EI./, 5230 ©
Subsidiary, LLC ’
- - 13455 Noel Road, 20th Floor.
167.Triad-Navarro Regional Hospital X Dallas, TX 75240
Subsidiary, LLC :
0K 13455 Noel Road, 20th Floor,

168. Triad-South Tulsa Hospital Company,.lnc.
| (formerly Columbia South Tuisa Hospital

Dallas, TX 75240

L Company, Inc.)

10
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Name

Jurisdiction of
Incorporation/Organization

Principal Place of Business/
Chief Executive Office

185.WHMC, LLC

I

169.TROSCO, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
170.Trufor Pharmacy. LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
171.Union Hills Surgery Center, L.P. DE 13455 Noel Road, 20th Fioor,
Dallas, TX 75240
172.VFARC, LLC DE 13455 Noel Road, 20™ Floor,
Dallas, TX 75240
173.VHC Holdings, LLC DE 13453 Noel Road, 20" Floor,
Dallas, TX 75240
174.VHC Medical, LLC DE 13455 Noel Road, 20" Floor.
Dallas, TX 75240
175.Victoria Hospital, LLC DE 2120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741
176.Victoria of Texas, L.P. DE 506 East San Antonio Street,
Victoria, TX 77901
177.VMF Medical, LLC DE 13455 Noel Road, 20" Floor,
' Dallas, TX 75240
th
ity Hospital, LLC DE 13455 Noel Road, 20™ Floor,
178. Wagoner Community Hosp Dallna. TX 75240
DE 13455 Noel Road, 20" Floor.
179.WAMC, LLC Dallas, TX 75240
; , 13455 Noel Road, 20" Floor.
180. West Anaheim Hospital, L.P. DE Dallas. TX 75240
n
. . : E 13455 Noel Road, 20™ Floor.
181 West Anaheim Medical Center, LLC P Dallas, TX 75240
- DE 13455 Noel Road, 20" Floor,
182. West Anaheim. LLC Dallas, TX 75240
. DE 202 Maplewood, P.O. Box 497,
183.West Vi.rginia Ms., LLC Ronce\/ene, WV 24970
DE 13455 Noel Road, 20" Floor.
184 Wharton Medco, LLC Dallas. TX 75240
DE

7120 W. Ina Road, Ste. 105Q
Tucson, AZ 85741

11
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Name

Jurisdiction of
Incorporation/Organization

Principal Place of Business/
Chief Executive Office

186. Willamette Valley Clinics, LLC DE 13455 Noel Road, 207 Floor,
Dallas, TX 75240
187. Willamette Valley Medical Center, LLC DE Willamette Valley Medical Center
2700 Three Mile Lane,
McMinnville, OR 97128
188. WM Medical, LLC DE 13455 Noel Road, 20" Floor,
Dallas, TX 75240
189, Women & Children’s Hospital, LLC DE 4200 Nelson Road
Lake Charles, LA 70605
190. Woodland Heights Medical Center, LLC DE Main Hospital Campus
505 South John Reddit Drive
Lufkin, TX 75904
191.American Health Facilities Development, DE 13455 Noel Road, 20® Floor,
LLC Dallas, TX 75240
192.Bluffton Health System LLC DE One Caylor-Nickel Square,
Bluffton. IN 46714
193.Carolinas Medical Alliance, Inc. SC 931-b Irby Street
Florence, SC 29501
194.Clinton County Health System LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
195.Frankfort Health Parter, Inc. IN 13455 Noel Road, 20th Floor,
Dallas. TX 75240
ional Primary Care, Inc. AL 1007 Goodyear Avenue,
196.Gadsden Regiona ry , Gadsden. AL 35903
: Road, 20th Floor,
197.Hattiesburg Ambulatory Surgery Center, DE ;;ailsass NT(;EI'V 5;3 0 °
LLC T
7950 West Jefferson Boulevard,
198.10M Health System, L.P. IN Forth Wayne, IN 46804
CA 13455 Noel Road, 20th Floor,
199NC‘CSH, Inc. DallaS TX 75240
NV 1325 Air Motive Way, Suite 130,
200.NC-DSH, Inc. Reno, NV 89502
GA 6250 Sough Highway 83-84,

201.NC-SCHI, Inc.

@ Antilley Road,
Abilene, TX 79606

L

12
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Jurisdiction of Principal Place of Business/
Name Incorporation/Organization Chief Executive Office
219.QHG of Ohio, Inc. OH 13455 Noel Road, 20th Floor.
Dallas, TX 75240
220.QHG of South Carolina, Inc. SC 805 Pamplico Highway,
Florence, SC 29506
221.QHG of Spartanburg, Inc. sC 13455 Noei Road, 20th Floor,
Dallas, TX 75240
222.QHG of Springdale, Inc. AR 609 Maple Street,
Springdale, AR 72765
223.QHG of Texas, Inc. X 13455 Noel Road, 20th Floor,
Dallas, TX 75240
224.QHG of Warsaw, Inc. IN 13455 Noel Road. 20th Floor,
Dallas, TX 75240
225.QHR International, LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
226.Quorum EIf, Inc. DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
227 Quorum Health Group of Vicksburg, Inc. TN 13455 Noel Road, 20th Floor,
Dallas, TX 75240
e DE 13455 Noel Road, 20th Floor.
228.Quorum Health Group Dallas, TX 75240
DE 13455 Noel Road, 20th Floor.
229.Quorum Health Resources, LLC Dallas, TX 75240
T Sericen Ine DE 13455 Noel Road, 20th Floor,
230.Quorum Health ¢ . Inc. Dallas, TX 75240
DE 13455 Noel Road, 20th Floor,
231.Quorum, Inc. Dallas, TX 75240
— DE 7970 West Jefferson Roulevard,
737 Rehab Hospital of Fort Wayne Genera Forth Wayne, IN 46804
Partnership ™ 13455 Noel Road, 20th Floor,
233.Software Sales Corp. Dallas, TX 75240
DE 700 Broadway,
2345t Joseph Health System LLC Fort Wayne, IN 46808
N 700 Broadway,
735.St. Joseph Medical Group, Inc. Forth Wayne, [N 46802
o
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Jurisdiction of

Principal Place of Business/

Name Incorporation/Organization Chief Executive Office
236.The Intensive Resource Group, LLC DE 13455 Noel Road, 20th Floor.
Dallas, TX 75240
237.The Vicksburg Clinic LLC DE 13455 Noel Road, 20th Floor,
Dallas, TX 75240
238.Warsaw Health System LL.C DE 2101 East DuBois Drive,
Warsaw, IN 46580
239.Wesley Health System LLC DE 5001 Hardy Street,
Hattiesburg, MS 39402
MS 5001 Hardy Street,

240.Wesley HealthTrust, Inc.

Hattiesburg, MS 39402

15
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Amended and Restated

Guarantor Security Agreement

Schedule 4(b) - L.ocation of Collateral

See Schedule 7.21(b) of the Credit Agreement.
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Amended and Restated

Guarantor Security Agreement

Schedule 4(c) - Mergers, Consolidations, Change in Structure or Use of Tradenames

None.
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II.

11

Amended and Restated

Guarantor Security Agreement

Schedule 4(d) - Necessary Filings

UCC Filings

a. The offices of the Secretary of State (and, to the extent that the jurisdiction
is a dual-filing jurisdiction, in the offices of the county clerk or equivalent
authority) in the jurisdictions of inrcorporation or organization of the
Guarantors listed in Schedule 4(a)

b. The offices of the Secretary of State (and, to the extent that the jurisdiction
is a dual-filing jurisdiction, in the offices of the county clerk or equivalent
authority) in the jurisdictions of principal place of business or chief
executive offices of the Guarantors listed in Schedule 4(a)

Intellectual Property Filings

a. United States Patents and Trademarks Office

b. United States Copyrights Office

Other Filings

None.
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Amended and Restated

Guarantor Security Agreement

Schedule 5()(i)

NOTICE
OF
GRANT OF SECURITY INTEREST
IN

COPYRIGHTS

United States Copyright Office

Gentiemen:

Please be advised that pursuant to the Amended and Restated Security Agreement
dated as of April 27, 2001 (as the same may be amended. modified, extended or restated from
time to time, the “Security Agreement™) by and the Grantors party thereto ( each a “Grantor”
and collectively, the “Grantors™), and Bank of America, N.A. (formerly known as Bank of
America National Trust and Savings Association), as Administrative Agent (the
“Administrative Agent”) for the Secured Parties referenced therein (the “Secured Parties™).
the Borrower has granted a continuing security interest in and continuing lien upon, the
copyrights and copyright applications shown below to the Administrative Agent for the

ratable benefit of the Secured Parties:

COPYRIGHTS
Date of
Copyright No. Description of Copyright Copyright
TRADEMARK
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COPYRIGHT APPLICATIONS
Copyright Description of Copyright Date of Copyright
Applications No. Applied For Applications

The Grantors and the Administrative Agent, on behalf of the Secured Parties, hereby
acknowledge and agree that the security interest in the foregoing copyrights and copyright
applications (i) may only be terminated in accordance with the terms of the Security
Agreement and (H) is not to be construed as an assignment of any copyright or copyright
application.

Very truly yours,

[GRANTORS]
By'.
Name:
Title:

Acknowledged and Accepted:

BANK OF AMERICA. N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION). as Administrative Agent

By:

Name:
Title:
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Amended and Restated

Guarantor Security Agreement

Schedule 5(f)(ii)

NOTICE
OF
GRANT OF SECURITY INTEREST
IN

PATENTS

United States Patent and Trademark Office

Gentlemen:;

Please be advised that pursuant to the Amended and Restated Security Agreement
dated as of April 27. 2001 (as the same may be amended, modified, extended or restated from
time to time, the “Security Agreement”) by and the Grantors party thereto ( each a “Grantor”™
and collectively, the “Grantors™), and Bank of America, N.A. (formerly known as Bank of
America National Trust and Savings Association). as Administrative Agent (the
“ Administrative Agent™) for the Secured Parties referenced therein (the “Secured Parties™),
the Borrower has granted a continuing security interest in and continuing lien upon, the
copyrights and copyright applications shown below to the Administrative Agent for the

ratable benefit of the Secured Parties:

PATENTS
Date of
Patent No. Description of Patent Item Patent
TRADEMARK
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22-
PATENT APPLICATIONS
Patent Description of Patent Date of Patent
Applications No. Applied For Applications

The Grantors and the Administrative Agent, on behalf of the Secured Parties. hereby
acknowledge and agree that the security interest in the foregoing patents and patent
applications (i) may only be terminated in accordance with the terms of the Security
Agreement and (i) is not to be construed as an assignment of any patent or patent application.

Very truly yours,

[GRANTORS]
By:
Name:
Title:

Acknowledged and Accepted:

BANK OF AMERICA. N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION), as Administrative Agent

By:

o

Name:
Title:
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Amended and Restated

Guarantor Security Agreement

Schedule 5(f)(iii)

NOTICE
OF
GRANT OF SECURITY INTEREST
IN

TRADEMARKS

United States Patent and Trademark Office

Gentlemen:

Please be advised that pursuant to the Amended and Restated Security Agreement
dated as of April 27, 2001 (as the same may be amended, modified, extended or restated from
time to time. the “Security Agreement™) by and the Grantors party thereto ( each a “Grantor™
and collectively, the “Grantors™), and Bank of America, N.A. (formerly known as Bank of
America National Trust and Savings Association), as Administrative Agent (the
“Administrative Agent”) for the Secured Parties referenced therein (the “Secured Parties™).
the Borrower has granted a continuing security interest in and continuing lien upon. the
copyrights and copyright applications shown below to the Administrative Agent for the

ratable benefit of the Secured Parties:

TRADEMARKS
Description of Date of
Trademark No. Trademark Item Trademark

TRADEMARK
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TRADEMARK APPLICATIONS

Tr-ade.mark Description of Trademark Date of Trademark
Applications No. Applied For Applications

The Grantors and the Administrative Agent, on behalf of the Secured Parties. hereby
ackn.owl.edge and agree that the security interest in the foregoing trademarks and trz;demarl;
applications (i) may only be terminated in accordance with the terms of the Securi
Agreement and (ii) is not to be construed as an assignment of any trademark or trademartlz

application.

Very truly vours.

[GRANTORS]
By:
Name:
Title:

Acknowledged and Accepted:

BANK OF AMERICA. N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION), as Administrative Agent

By:

Name:
Title:
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Annex 1 to Trademarks Cover Sheet
for
Guarantor Security Agreement

Claremore Regional Hospital, LLC

Surgicenters of America, Inc.

Doctors’ Hospital of Laredo, Limited Partnership
The Eye Institute of Southern Arizona PC Arizona
El Dorado Medical Center, L1.C

Northwest Hospital, LLL.C

Medical Center of South Arkansas

San Diego Hospital, L.P.

Overland Park Regional Medical Center

The Women’s Healthcare Group

Quorum Health Resources, Inc.
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AMENDED AND RESTATED
GUARANTOR SECURITY AGREEMENT

AMENDED AND RESTATED GUARANTOR SECURITY AGREEMENT (as
amended, modified, restated or supplemented from time to time, the “*Security Agreement™)
dated as of April 27, 2001 between the parties listed on the signature };;;cs attached hereto
and such other parties as may become a Grantor after the date hercof(in?iividuallv a “Grantor™
and collectively the “Grantors™). and BANK OF AMERICA N.A. (formerly knm-vn as BANK
OF AMER}CA NATIONAL TRUST AND SAVINGS ASSOCIATION). in its capacity as
admfmstratwe agent (in such capacity, the “Administrative Agent™) tor the Sccured Parties (as
hereinafter defined). N

RECITALS

WHEREAS, certain senior credit facilities were established in favor of Healthtrust.
Inc. - The Hospital Company, a Delaware corporation (“HTI™), pursuant to the terms of that
certain Credit Agreement dated as of May 11, 1999 (the **Orginal Credit Agreement™) among
HTI, as borrower thereunder, the lenders party thereto and Bank of America National Trust
and Savings Association, as administrative agent thercunder;

WHEREAS, the loans and obligations owing under the Orniginal Credit Agreement
were assumed by TRIAD HOSPITALS, INC., a Delaware corporation (“Tnad™ or the
“Borrower™), pursuant to that certain Assumption Agreement dated as of May 11, 1999 be-
tween Triad and the Administrative Agent, HT1 was released from its obligations under the
Original Credit Agreement and HTI provided a guaranty in respect of the obligations of Triad
under the Original Credit Agreement pursuant to the HTI Guaranty Agreement dated as of
May 11, 1999 (the “HTI Guaranty Agreement™):

WHEREAS. HTI was subscequently released trom its obligations under the HTI Guar-

anty Agreement pursuant to and in accordance with Section 5.5 of the Orniginal Credit Agrec-

ment;

WHEREAS, the loans and obligations owing under the Original Credit Agrccmcnt
were then assumed by TRIAD HOSPITALS HOLDINGS, INC., a Dclawarc corporation
(“Holdings™), pursuant to that certain Assumption Agreement dated as .Of ng 11, 1999 (t-he
“Holdings Assumption Agrecment’™) between Holdings and the Administrative Agent, Trnad
was released from its obligations under the Original Credit Agr.ccfmcm zmq Triad provided a~
guaranty in respect of the obligations of Holdings under the Original Credit Agreement pursu-

ant to the Guaranty Agreement dated as of May 11, 1999,
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WHEREAS, each of the Grantors is a Guarantor of Borrower’s obligations under the
Credit Documents pursuant to a Guaranty Agreement dated as of May 11. 1999, as amended
and restated as of the date hereof (such Guaranty Agrecment as so amended the “Guaranty
Agreement”);

WHEREAS, in connection with the execution and delivery of the Guaranty Agree-
ment, certain Grantors executed and delivered to the Administrative Agent for its 'bcncﬁt and
for the benefit of the other Secured Parties. that certain Guarantor Sccurity Agreement dated
as of May 11, 1999 (the “Orginal Securitv Agreement™) to secure, among other things. the
payment and performance of all of the Grantors obligations under the Guaranty Agrecment;

WHEREAS, as of the date hereof, Holdings is being merged with and into Tnad, and

Triad as the surviving corporation is assuming by operation of law all of Holdings" obliga-
tions under the Orniginal Credit Agrcement;

WHEREAS, as of the date hereof the Onginal Credit Agreement is being amended
and restated pursuant to that certain Amended and Restated Credit Agreecment (as so amended
and restated, and as further amended. moditied, amended and restated or supplemented from
time to time, the “Credit Agreement™) by and among the Borrowcr, the lenders from time to
time party thereto (the “Lenders”), Merrill Lynch & Co.. as Syndication Agent (the
“Syndication Agent™), the Administrative Agent, and Merrill Lynch & Co. and Banc of
America Securities LLC, as Co-Lcad Arrangers and Co-Book-Runners (together with the
Syndication Agent and the Administrative Agent, the “Agents™).

WHEREAS, pursuant to the Credit Agreement the Lenders have agreed to make to or
for the account of the Borrower certain Loans and to issue certain Letters of Credit for the ac-

count of the Borrower,

WHEREAS., the execution of this Sccunity Agreement by the Grantors 1s a condition
cedent to the obligations of the Lenders to make the Loans under the Credit Agreement and

e Letter of Credit under the Credit

a condition precedent to any Lender's obligation to issuc any
Agreement or to enter into any Hedging Agreement,

amend and restate the Original Sccurity Agreement
" in order to, among other things, reflect the exccution and delivery of the Crcd_n.A%rgcmcr_xtt,
and to pledge and to continue and confirm the prior pledge pursgaxjﬂ to t.hc Ongmaf 9::u:cr)]/c-
Agreement, of the Collateral (as hercinafter defined) to the Admlms.t;atwc Agzn} tor; i{edg
: S . Affiliate of any Lender that has cntered in 0 dg-

fit and the benefit of the Lenders or any A ' o o Partics”)
1 i ‘© f the Agents (collectively, the 7">¢ec s

Agreement with the Borrower and cach o CHve ‘ — .
:gsec%lﬁty for the payment and performance of the Secured Obligations (as hereinafter de

fined);

WHEREAS, the Grantors desire to
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REEL: 002411 FRAME: 0223



NOW, THEREFORE. in consideration of these promises and other good and valuable

> k led .

1. Definitions; Interpretation.

- (a) .Un]ess otherwisc defined herein, capitalized terms used herein shall have the
meanings ascribed to such terms in the Credit Agreement, and the following terms which arc
defined in the Uniform Commercial Code in effect in the State of New York on t};c date )
hereof are used herein as so defined: Chattel Paper, Deposit Accounts, Documents, Equip-
ment, Farm Products, Fixtures. General Intangibles, Instruments. Inventory im'cs;t‘mcnt [F:m -
erty and Proceeds. For purposes of this Security Agreement, the term “Lcn.dcr" shall includr:
any Aftiliate of any Lender which has entered into a Hedging Agreement with ar;\' Grantor )

(b) In addition, the following terms shall have the following meanings:

- “Accounts™: mean (i) all *accounts,” as such term is defined in the UCC,
(i1) all health-care insurance receivables including the third-party reimbursable portion
of accounts receivable owing to any Grantor arising out of the delivery by any Grantor
of medical, surgical, diagnostic treatment or other professional or medical or other
health care related services and/or the supply of goods related to any of such services
(including, without limitation, all rights to receive the payment of money or other con-
sideration from, or on behalf of, any private pay patient, all rights to receive payments
under presently existing or hereafter acquired or created letters of credit, all nghts to
receive payment under all admission agreements and all third-party payor contracts,
including, without limitation. Medicare and Medicaid), and (iii) all (A) margin ac-
counts, futures positions, book debts and other forms of obligations and receivables
now or hereafter owned or held by or pavable to any Grantor relating in any way to or
arising from the salc or lease of goods or the rendering of services by any Grantor or
any other party, including the right to payment of any interest or finance charge with
respect thereto, together with all merchandisc represented by any ot the accounts,
(B) all such merchandise that may be reclaimed or repossessed or returned to any
Grantor. (C) all of any Grantor’s rights as an unpaid vendor. including stoppage in
transit, reclamation, replevin and sequestration, (D) all supporting obligations includ-
ing, without limitation, all assets pledged, assigned, hypothecated or granted to, and all
letters of credit, guarantce claims, Licns and security intercsts held by any Grantor to
secure payment of any accounts and which are delivered for: or on t?chalf of any ac-
count debtor, (E) all powers of attorney for the execution of any evidence of indebted-
ness or security or other writing in connection with the foregoing, (F) all evidence of

the filing of financing statements and other statements and the registration of other in-

struments in connection therewith and amendments thereto, notices to other creditors
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or secured parties and ccrtificates from filing or other registration offices and (G) all
accessions to all of the foregoing described properties and iriterests in properties.

LYY .
‘ Charges™: means any and all property and other taxes, assessments and spe-
cral‘assessments, levies. fees and all governmental charges imposed upon or assessed
against, and all claims (including claims for labor, matenals. supplics and warchousing

anc: other claims arnising by opcration of law) against. all or any portion of the Collat-
eral.

T‘Ccy.llateral Account™: means any collateral account or sub-account established
and maintained by the Administrative Agent (or a Lender that agrees to be a collateral
sub-agent for. thc': Administrative Agent) in its name as Administrative Agent for the
Secured Parties in accordance with the provisions of the Credit Agreement and all
funds from time to time on deposit in the Collateral Account including. without himi-
tation, all Cash Equivalents and all certificates and instruments from time to time rep-
resenting or evidencing such investments: all notes. certificates of deposit. checks and
other instruments from time to time hereafier delivered to or otherwise possessed by
the Administrative Agent for or on behalf of any Grantor in substitution for, or in ad-
dition to, any or all of the Collateral: and all interest. dividends. cash. instruments and
other property from time to time received. receivable or otherwise distributed in re-
spect of or in exchange for any or all of the items constituting Collatcral.

“Contested Liens™ means, collectively, any Liens incurred in respect of any
Charges to the extent that the amounts owing in respect thereof arc not yet dclinquent
or are being contested and otherwisc comply with the provisions of Section S(1)(31)
hereof: provided. however. that such Liens shall in all respects be subject and subordi-
nate in priority to the Lien and security interest created and c:vidcnccd_ by this S'cc'urity
Agreement, except if and to the extent that the law or regulation creating. permitting or
authorizing such Lien provides that such Lien must be superior to the Lien and sccu-

rity interest created and cvidenced hereby.

means any written agreement, naming any Grantor as
permitted under such agreement, as licensec.
ht including. without limitation. any thereof re-

“Copynght Licenses™
licensor or to extent an assignment is
granting any right under any Copyrig
ferred to in Schedule I(b)(i) hereto.

«Copyrights™: means (a) all registered United Sta?cs copyrights ip al? \:orksf:
now existing or hereafter created or acqui‘rcd.. all rcgistrau.ons anld rt_tc.c:‘r;l;n%z ;i;::.) .
and all applications in connection thc:rcw:th7 including, wnthvo.uth 'Imf!fic in.CIUding
tions, recordings and applications in the United States Copynight ollh .

without limitation, any thereof referred to 1n Schedule 1(b)(i) hercto, and (b) all re-
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newals thereof including. without limitation, anyv therecof referred to in Schedule 1{b)(1)
hereto.

“Intercompany Notes™: means all intercompany notes described in Sched-
ule 1.1(b)(i1) hereto (and each other intercompany note hereafiter acquired by any
Grantor) and all certificates. instruments or agreements evidencing such inu':rcompan\'
notes and all assignments. amendments, restatements, supplements, extensions, re- ]
newals, replacements or moditications thereof.

. “Mfi*dicaid“ shall mean. collectively. the health care assistance program estab-
lished by Title XIX of the Social Security Act (42 U.S.C. Scctions 1396 ¢f s¢qg.) and
any statutes succeeding thereto, and all laws, rules, regulations, manuals, orders,
guidelines or requirements pertaining to such program including (a) all federal statutes
(whether set forth in Title XIX of the Social Security Act or elsewhere) atfecting such
program; (b) all state statutes and plans for medical assistance enacted in connection
with such program and federal rules and regulations promulgated in connection with
such program; and (c) all applicable provisions of all rules, regulations, manuals, or-
ders and administrative and reimbursement guidclines and requirecments of all gov-
ernment authorities promulgated in connection with such program (whether or not
having the force of law). in cach casc as the same may be amended. supplemented or
otherwise modified from timc to time.

“Medicare” shall mean. collectively. the health insurance program for the aged
and disabled established by Titlie X V111 ot the Social Security Act (42 U.S.C. Sections
1395 c¢f seq.) and any statutes succeeding thereto. and all laws, rules. regulations,
manuals, orders or guidelines pertaining to such program including (a) all federal stat-
utes (whether set forth in Title XVIII of the Social Security Act or clsewhere) affecting
such program; and (b) all applicable provisions ot all rules, regulations, mz?nuals, or-
ders and administrative and reimbursement puidelines and requirements of all gov-
ernmental authorities promulgated in connected with such program (whether or not
having the force of law). in cach case as the same may be amended. supplemented or

otherwise modified from time to time.

“Patent License’ s means any written agreement, naming any Qrantor as hcc:;n-
sor or 1o extent an assignment is permitted under such agrccmcnl; as llcgnsclzc;jgra,.mmg
any right to manufacture, use or scll any invention covered t‘my a Patent, including,
without limitation, any thereof referred to in Schedule 1(b)(i) hereto.

atent of the United 5tates or any other country

s Y. a a‘l lcthfS
Patents™: means (a) P n. any thereof re-

- TASIONS -of. including., without limitatio
and all reissues and extensions thereof, inc /1the . R
ferred to in Schedule 1(b)(1) hereto, and (b) all applications for letters patent of the
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pnited States or any other country and all divisions. continuations and continuations-
in-part thereof, including, without limitation, any thereof referred to in Schedule

1(b)(i) hereto.

“Prior Liens"': means, collectively, the Liens identified in Schedule 1{b)(i11)
annexed hereto relating to the items of Collateral identified in such Schedule.

“Proceeds’™: means, collectively, all “*proceeds.™ as such term is defined in the
UCC or under other relevant law, and in any event shall include, without limitation.
any and all (i) proceeds of the conversion, voluntary or involuntary. of the Collateral
or any portion thercof into cash or liquidated claims. (ii) proceeds of any insurance
(except payments madc to a Person which is not a party to this Sccurity Agreement),
indemnity, warranty, guaranty or claim payable to the Administrative Agent or to any
Grantor from time to time with respect to any of the Collateral including. without
limitation, proceeds in respect of any and all insurance policies, (ii1) pavments (in any
form whatsoever) made or due and payable to any Grantor from time to time in con-
nection with any requisition, confiscation, condemnation, seizure or forfeiture of all or
any portion of the Collateral by any Governmental Authority (or any Person acting on
behalf of a Governmental Authority), (iv) products of the Collateral and (v) other
amounts from time to time paid or payable under or in connection with any of the
Collateral.

"Property": means any interest in any kind of property or assct. whether real,
personal or mixed or tangible or intangible.

“Secured Obligations™: means, without duplication, (1) all indebtedness, hi-
abilities and obligations of any Grantor to the Lenders (including the Issuing Lender),
the Administrative Agent and the other Agents. whenever arising. under the Guaranty
Agreement, the Collateral Documcnts or any of the other Credit Documents to which
any Grantor is a party (including, but not limited to, any interest and other obligations
arising or accruing after the occurrence of a Bankruptcy Event with respect to any
Grantor, regardless of whether such interest is an allowed claim under the Bankruptey
Code), and (ii) all liabilitics and obligations, whenever anising. owing from any Gran-
tor to any Lender, or any Affiliate of a Lender, arising under any Hedging Agrccmcnl.
in each case howsoever cvidenced, created, incurred or acquired. whether pnmary,
secondary, direct, contingent. or joint and several, and all obhi.gations and liabilities in-
curred in connection with collecting and enforcing the forcgoing.

nistrative Agent, cach of the

“Qecured Parties’’: means, collectively, the Admi ' ;
at has entered into a Hedging

other Agents, the Lendcrs, any Affiliate of any Lender th
Agreement with the Borrower.
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“Trademark License™: means any written agreement. naming any Grantor as li-
censor or to e)_itent an assignment is permitted under such agreement. as licensec
granting any right to use any Trademark, including, without limitation, any thercot re-
ferred to in Schedule 1(b)(i) hereto. )

“Trademarks™: means (a) all trademarks, trade names, corporate names. com-
pany names, business names, fictitious business names, trade styles. service marks. lo-
gos and. o?her source or business identifiers. and the goodwill associated therewith .
now existing or hereafter adopted or acquired. all registrations and recordings thcr;:of
and all applications in connection therewith. whether in the United States Pal-cnt and ‘
Trademark Office or in any similar office or agency of the United States. any State
Fhereo_for any other country or any political subdivision thereof, or otherwise, includ-
ing, without limitation. any thereof referred to in Schedule 1(b){i) hercto anci (b) all
renewals thereof. .

- “UCC™: means. the Unitorm Commercial Code as in ceffect on the date hercof
in the State of New York: provided. however. that if by reason of mandatory provi-
sions of.law, the perfection or the eftect of perfection or non-perfection of the security
interest in any item or portion of the Collateral is governed by the Unitorm Commer-
cial Code as in effect in a jurisdiction other than the State of New York, "UCC" shall
mean the Uniform Commercial Code as in effect in such other jurisdiction for pur-
poses of the provisions hereof relating to such perfection or effect ot perfection or non-
perfection; provided, further. however, that with respect to any term uscd herein that 1s
defined in either (i) Article 9 of the UCC as in cftect on the date hercof or (ii) Article 9
of the UCC as in effect at any relevant time (including Revised Uniform Commercial
Code Article 9), the meaning to be ascribed to such term with respect to any particular
item or type of property shall be the more encompassing of the two definitions.

“Work™ means any work which is subject to copyright protection pursuant to
Title 17 of the United States Code.
rwise specified, (1) singular words in-
(ii) words importing any gender include
such Person’s successors and assigns

(<) In this Security Agreement, unless othe
clude the plural and plural words include the singular.

_the other gender, (ii1) references to any Person include
and in the case of an individual, the word “successors™ includes such Person’s heirs, deviscces,
s, executors, administrators and personal representatives, (1v) references to any statute
d orders adopted or made thereunder
law referred

legatee .
or other law include all applicable rules, regulations an

and all statutes or other laws amending. consolidating or replacing the statute or TeC
to, (v) the words “‘consent,” “approve” and “agree,” and derivations thereof or words of simi-

lar import, mean the prior written consent, approval or agreement of the Person in qucstion,
(vi) the words “include™ and “including.” and words of similar impcrt, shall be decmed to be
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followed by the words “without limitation™, {vit) the words *‘hereto,” “herein.” **hereof™” and
“hereunder,” and words of similar import, refer to this Security Agreement in its entirety,
(viii) unless otherwise expressly indicated, references to Sections, Schedules, subsections,
paragraphs and clauses are to the Sections, Schedules, subsections, paragraphs and clauses
hereof, (ix) the Schedules to this Secunty Agreement, in each case as amended, amended and
restated, supplemented or otherwise modified from time to time in accordance with the provi-
sions hereof are incorporated herein by reference. and (x) all obligations of each Grantor here-
under shall be satisfied by each Grantor at its sole cost and expense.

(d) Each Grantor acknowledges and agrees that it was represented by counsel in
connection with the execution and delivery hereof, that it and its counsel reviewed and par-
ticipated in the preparation and ncgotiation hercof and that any rule of construction to the cf-
fect that ambiguities are to be resolved against the drafting party (i.c.. the Administrative
Agent) shall not be employed 1n the interpretation hereof.

2. Grant of Secunty Interest in the Collateral. To secure the prompt payment and
performance in full when duc, whether by lapse of time. acceleration or otherwise. of the Se-
cured Obligations, each Grantor hereby grants to the Administrative Agent. for the ratable
benefit of the Secured Parties, a continuing security interest in, and a right to sct oft against,
any and all right, title and interest of such Grantor in and to the following. whether now
owned or existing or owned. acquired, or ansing hereafter (collectively, the “Collateral™):

(a) all Accounts;

(b) all cash and Cash Equivalents maintained on deposit in any ¢scrow ac-
counts, collection accounts or deposit accounts maintained by any Grantor and all cash
and Cash Equivalents maintained on deposit with the Administrative Agent or any
Lender in the Collateral Account or otherwise:

(c) all Chattel Paper;

(d) all Copynights:

(e) all Copynght Licenses,
() all Deposit Accounts;,
(g) all Documents:

(h) all Equipment;

(1) all Fixtures;
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(j). ' all Genceral Intangibles, including, without limitation, General Intangi-
bles consisting of rights under the Merger Agreement; ]

(k) all Instruments;

(H all Inventory;

_(m) all Investment Property (excluding any Capital Stock excluded pursuant
to Sections 2(a) and 2(b) of the Guarantor Pledge Agreement);

(n) all Patents;

(o) all Patent Licensces;

(p) all Trademarks;

(q) all Trademark Licenses:

(r) all books. records, ledger cards, files. correspondence. computer pro-
grams, tapes, disks, and related data processing software (owned by any Grantor or in
which it has an interest) that at any time evidence or contain information relating to

any Collateral or are otherwise necessary or helptul in the collection thercof or reali-
zation thereupon;

(s) to the extent not otherwise included. all other Property (other than real
property); and

() all Proceeds of any and all of the foregoing.

The Grantors and the Administrative Agent. on behalf of the Sccured Parties, hereby
acknowledge and agree that the sccurity interest created hereby in the Collateral (i) constitutes
continuing collateral securty for all of the Secured Obligations, whether now ‘cxisting or
hercafter arising and (ii) is not to be construed as an assignment of any C opytights, Copyright
Licenses, Patents, Patent Licenses. Trademarks or Trademark Licenses.

3. Provisions Relating to Accounts.

(a) Anything herein to the contrary notwithstanding, cach of the (‘}Yuntors shal:- .
remain liable under each of its Accounts to observe and perform all the c‘ondnmns and obliga-
tions to be observed and performed by it therecunder, all in accqr(_iance' with the terms of any
agreement giving rise to each such Account. Neither the Administrative "f\g‘c‘nt nor flny e
Lender shall have any obligation or liability under any Account (or any agreement giving
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ther.eto) by reason of or anising out of this Security Agreement or the receipt by the Adminis-
trative Agent or any Lender of any payment relating to such Account pursuant hereto, nor
shall the Administrative Agent or any Lender be obligated in any manner to perform any of
the obligations of the Grantor under or pursuant to any Account (or any agreement giving rise
thereto), to make any payment. to make any inquiry as to the nature or-thg sufﬁcicn:‘v ofvanv
payment received by it or as to the sufticiency of any performance by any party under any
Account (or any agreement giving risc thereto), 1o present or file anv cla{m. to take any action
to gnforce any performance or to collect the payment of any amounts which may have been
assigned to it or to which it may be entitled at any time or times. ]

(b_) At any Fimc after the occurrence and during the continuation of an Event of
Def"ault, .(1) the Administrative Agent shall have the right. but not the obligation, to make test
v'enﬁcatlons of the Accounts in any manner and through any medium that it reasonably con-
snc_je-rs advisable, and the Grantors shall furnish all such assistance and information as the Ad-
mfn!strative Agent may require in connection with such test verifications, (ii) upon the Ad-
ministrative Agent’s request and at the expense of the Grantors, the Grantors shall cause inde-
pendent public accountants or others satisfactory to the Administrative Agent to furnish to the
Administrative Agent reports showing reconciliations, aging and test veritications of. and trial
balances for, the Accounts, and (iii) the Administrative Agent in its own name or in the name
of others may communicate with account debtors on the Accounts to verity with them to the
Administrative Agent’s satisfaction the existence. amount and terms of any Accounts.

4. Representations and Warranties. Each Grantor hereby represents and warrants
to the Administrative Agent, for the ratable benefit of the Secured Parties. that so long as any
of the Secured Obligations remain outstanding or any Credit Document or tledging Agrece-
ment between each Grantor and any Lender, or any Afliliate of a Lender, is in effect or any
Letter of Credit shall remain outstanding. and until all of the Commitments shall have been

terminated:

(a) Jurisdiction of Organization, Chiet Executive Office, Books and Rec-
ords. As of the date hercof, cach Grantor’s jurisdiction of organization, chief exccu-
tive office and chief place of business is (and for the prior four months (or since its in-
ception, if later) have been) located at the location set forth on Schedule 4(a) hereto,

and cach Grantor keeps its books and records at such locations.

of Collateral. As of the date hereof. the location of all Collat-

(b) Location ] \
her than goods in transit).

eral is as shown on Schedule 4(b) hereto (ot

(©) Ownership. Each Grantor is the legal and beneficial owner of the Col-
lateral and has the right to pledge, sell, assign or transfer thc‘: same. As ofthe dfile
hereof, each Grantor’s legal name is as shown in this Security Agreement and such
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Grantor has not in the past four months (or since its inception, if later) changed its
name, been party to a merger. consclidation or other change in structure or used any
tradename except as set forth in Schedule 4(c) attached hereto.

(d) Securnity Interest/Priority. This Security Agreement creates a valid se-
curity interest in favor of the Administrative Agent, for the ratable benefit of the Se-
cur.ed Pgnies, in the Collatcral of the Grantors. As of the date hercot, when the filings.
registrations and recordings hsted in Schedule 4(d) attached hereto have been filed,
?egistered or recorded. the Administrative Agent shall have a valid perfected sccunty
interest in sucl_'l Collateral. to the extent such security can be perfected by filing under
the UCC or with the United States Patent and Trademark Othice and the United States
C_opyright Office. The Collateral is free and clear of all Liens except for (i) Prior
Liens (but not to extensions, amendments, supplements or replacements of Pror Liens
unless consented to by the Administrative Agent), (ii) the Lien and scecunty interest
created by this Security Agreement and the other Collateral Documents, (ii1) Contested
Liens and (iv) the Liens described in clauses (vi) (provided. however, that in the case
of clause (vi) such Liens shall be for an aggregate amount not to exceed normal indus-
try practice and extend solcly to cash deposits and Permitted Investments, (vii). (1x).
(x) (provided, however. that in the casc of clause (x) to the extent such leases or sub-
leases relate to Collateral such leases and subleases shall comply with the applicable
provisions of the Credit Agreement, this Secunty Agreement and the other Collateral
Documents and shall continue to be subject and subordinate to the Licn of this Secu-
rity Agreement), (xi). (xiv). (xv) and (xv1) of the definition of Permitted Liens (the
Liens described in clauses (i) through (iv) of this sentence, collectively, “Permitted
Collateral Liens™).

(e) Farm Products. None of the Collateral constitutes. or is the Proceeds

of, Farm Products.

H Accounts. (i) Each Account of the Grantors and the papers and docu-
nd in all material respects what they purport to be,
bona fide sale of goods sold and delivered by such
) services theretofore actually

ments relating thereto arc genuine a
(ii) each Account arises out of (A) a
Grantor (or is in the process of being delivered) or (B ' ‘ . .
rendered by such Grantor to. the account debtor named therein .(or tor \\:hngh t O%a(;:(;o g
count debtor is liable therefor). (ii1) no Account of the Grantor 1n ¢xcess othSS 1 ’pa '
evidenced by any Instrument or Chattel Paper unless such lns.tr_u‘mcht'or C' ‘atltc r P
has been theretofore endorsed over and delivered to t-hc: Aq:nln:s;tratlx c Atg:u} “::e

(iv) no surety bond was required or given in connection with any Account ©

Grantor or the contracts or purchase orders out of which they arosc.
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(g) Inventory. No Inventory is held by the Grantor pursuant to consign-
ment, sale or return, sale on approval or similar arrangement.

(h) Copynghts, Patents and Trademarks.

(1)  Schedule 1(b)(i} hereto includes all Copyrights, Copyright Li-
censes, Patents, Patent Licenses. Trademarks (other than rnonn1atc;iarTradc-
marks which are not federally registered) and Trademark Licenses owned by
each Grantor in its own name as of the date hercof.

(11)  To the best of the cach Grantor's knowledge. cach Copynght,
Patent and Trademark of the Grantor is valid. subsisting. unexpired and en-
forceable.

. (i1i1)  Except as set forth in Schedule 1(b)(i) hercto, none of such Copy-
rights, Patents and Trademarks is the subject of any licensing or franchise
agreement.

(iv) No holding. decision or judgment has been rendered by any Gov-
ernmental Authority which would limit. cancel or question the validity of any
material Copyright. Patent or Trademark.

(v)  No action or proceeding is pending seeking to limit, cancel or
question the validity of any Copyright. Patent or Trademark. or which, if ad-
versely determined. would have a matenal adverse effect on the value of any
material Copyright, Patent or Trademark.

(vi) All applications pertaining to all material Copyrights, Patents and
Trademarks of cach Grantor have been duly and properly filed. and all regis-
trations or letters pertaining to such Copyrights, Patents and Trademarks have
been duly and properly filed and issued. and all of such Copynights, Patents
and Trademarks are valid and enforceable.

(vii) No Grantor has made any assignment or agreement in conflict
with the security interest in the Copyrights. Patents or Trademarks of such

Grantor hereunder.

(1) Intercompany Noltcs. Schedule 1(b)(ii} hereto includes all Intercom-

pany Notes as of the datc hereof.

5. Covenants. Each Grantor covenants that, so long as any of the Secured Obli-
gations remain outstanding or any Credit Document or Hedging Agreement between any
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Grantor and any Lender. or any Aftiliate of a Lender. is in effect or any Letter of Credit shall

remain outstanding, and until all of the Commitments shall have been terminated, such Gran-
tor shall:

(a) Other Liens. Defend the Collateral against the claims and demands of
all other Persons claiming an interest therein, keep the Collateral free from all Liens,
except for Permitted Collateral Liens, and not sell. exchange, transfer, assign, lease or

otherwis; dispose of the Collateral or any interest therein, except as permitted under
the Credit Agreement.

(b) Presernvation of Collateral. Keep the Collateral in good order. condition
and repair and not usc the Collateral in violation of the provisions of this Secunty
Agreement or any other agreement relating to the Collateral or any policy insurir;g the
Collateral or any applicable statute. law, bylaw, rule, regulation or ordinz’lncc. in cach
case to the extent required by the Credit Agreement. In the case ot"an_v casualty, dam-
age or destruction of all or any portion of the Collateral which (individually or in the

aggregate) exceeds $500.000. such Grantor shall give prompt notice thercot to the
Administrative Agent.

(c) {nstruments ‘Chatte] Paper. 1f any amount in excess of $500,000 pay-
able under or in connection with any of the Collateral shall be or become evidenced by
any Instrument or Chattel Paper, promptly deliver such Instrument or Chattel Paper to
the Administrative Agent. duly endorsed in a manner satisfactory to the Administra-
tive Agent, to be held as Collateral pursuant to this Security Agreement; provided that
so long as no Event of Default has occurred and is continuing. such Grantor may retain
for collection in the ordinary course of business any Instruments or Chattel Paper re-
ceived by such Grantor in the ordinary coursc of business and the Administrative
Agent shall, promptly upon the request of such Grantor. make appropriate arrange-
ments for making any Instrument or Chattel Paper pledged by such Grantor available
to such Grantor for purposes of presentation. collection or renewal (and any such ar-
rangement to be eftected. to the extent deemed appropriate by the Administrative
Agent, against trust receipt or like document).

(d) Change in Location, Etc. Not. without providing thirty (30) days' prior
written notice (which notice shall clearly describe the applicable change or ncw loca-
tion within the continental United States) to the Administrative Agent and without
providing such other information in connection therewith as the Adrpinistrativc Agent
may reasonably request and without taking all action reasonably sausfact'oryn to the
Administrative Agent to maintain the priority and perfection of the sccynty interest
granted hereunder. including. without limitation, the filing such financing s?atem.ents
and amendments to any previously filed financing statements as the Administrative
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Agent may require, (a) change the location of its chief executive office and chiet place
of business (and/or its books and records) from the locations sct forth on Schedule 4(a)
hereto, (b) change the location of its Collateral from the locations set forth for such
Grantor on Schedule 4(b) hereto (other than goods in transit), or (¢) change its name.

be party to a merger, consolidation or other change in structure or usc any tradename
other than as set forth on Schedule 4(c) attached hereto.

' (e) Insgcgtifm. Upon reasonable notice, and during reasonable hours. at all
times allow the Administrative Agent or its representatives to visit and inspect the
Collateral as set forth in Scection 8. 10 of the Credit Agreement.

. (H Perfection of Sccurity Interest. Execute and deliver to the Administra-
tive Agent‘ such agreements. assignments or instruments (including aftidavits. notices.
reaffirmations and amendments and restatements of existing documents. as the Ad-
ministrative Agent may rcasonably request) and do all such other 1h-ings as the Ad-
rmms_tr.at:ve Agent may reasonably deem necessary or appropriate (1) to assure to the
Administrative Agent its security interests hercunder and the priority and perfection
thereof, including (A) such financing statements (including continuation statements) or
amendments thereof or supplements thereto or other instruments as the Administrative
Agent may from time to time rcasonably request in order to perfect and maintain the
security interests granted hercunder in accordance with the UCC, (B) with regard to
Copyrights, a Notice of Grant of Sccurity Interest in Copyrights substantially in the
form of Schedule 5()(i) attached hereto or such other form rcasonablc acceptable to
the Administrative Agent, (C) with rcgard to Patents. a Notice of Grant of Sccurnty
Interest in Patents for filing with the United States Patent and Trademark Oftice sub-
stantially in the form of Schedule S()ii) attached hereto or such other torm r¢asonable
acceptable to the Administrative Agent and (D) with regard to Trademarks, a Notice of
Grant of Security Interest in Trademarks for tiling with the United States Patent and
Trademark Office substantally in the torm of Schedule S(H(iii) attached hercto or
such other form reasonable acceptable to the Administrative Agent, (ii) to consummate
the transactions contemplated hereby and (ii1) to otherwise protect and assurc the Ad-
ministrative Agent of its rights and interests hercunder. To that end. cach Grantor_
agrecs that the Administrative Agent may file one or more ﬁnancir{g statements dlSi
closing the Administrative Agent’s sccurity interest in any or all of the Collateral of
such Grantor without, to the extent permitted by law, such Grantor's signaturc thereon.
and further each Grantor also hereby irrevocably makes, constitutes and appoints the
Administrative Agent, its nominec or any other Person whom the Administrative
Agent may designate, as such Grantor’s attorney in fact with full power and for the
limited purpose to sign in the name of such Grantor any suc.h ﬁn‘?mcmg statements, Or
amendments and supplements 10 financing statements, continuation statements, no-
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tices or any similar documents which in the Administrative Agent’s reasonable discre-
tion would be necessary. appropriate or convenient in order to perfect and maintain
perfection of the security interests granted hercunder, such power. being coupled with
an interest, being and remaining irrevocable so long as the Credit Agreement is in ct-
fect or any amounts payable thereunder or under any other Credit Document. any Let-
ter of Credit or any Hedging Agreement between any Grantor and any Lender. or any
Affiliate of a Lender, shall remain outstanding. and until all of the Commitments
thereunder shall have terminated. Each Grantor hereby agrees that a carbon. photo-
graphic or other reproduction of this Security Agreement or any such financing state-
ment is sufficient for filing as a financing statement by the Admimistrative Agent
without notice thercof to such Grantor wherever the Adminisirative Agent may in its
sole discretion desire to file the same. In the event for any reason the law of any juns-
diction other than New York becomes or is applicable to the Collateral ot any Grantor
or any part thereof, or to any of the Sccured Obligations. such Grantor agrees to exe-
cute and deliver all such instruments and to do all such other things as the Administra-
tive Agent in its sole discretion reasonably deems necessary or appropriate to preserve,
protect and enforce the security interests of the Administrative Agent under the law of
such other jurisdiction (and, it the Grantor shall tail to do so promptly upon the request
of the Administrative Agent. then the Administrative Agent may exccute any and all
such requested documents on behalf of such Grantor pursuant to the power of attorney
granted hereinabove). If any Collateral is in the possession or control of the Grantor’s
agents and the Administrative Agent so requcests, such Grantoer agrees to notify such
agents in writing of the Administrative Agent’s security interest therein and, upon the
Administrative Agent’s request, instruct them to hold all such Collateral for the Se-
cured Parties’ account and subject to the Administrative Agent’s instructions. Each
Grantor agrees to mark its books and records to retlect the security interest ot the Ad-

ministrative Agent in the Collateral.

(2) Treatment of Accounts. Not grant or‘cxtcnd the ime ‘fnr payment of
any Account, or compromise or scttle any Account !or'lcss thar_l the tull umoum‘ o
thereof, or release any person or property. in whole or in part, from pa_\'mcnt.lhg;;uo ,
or allow any credit or discount thercon. other than as normal and customary 1n the or-

dinary course of the Grantor’s business.

(h) Covenants Relating to Copvrights.

(i) Employ the Copyright for cach Work with such notice of copy-

right as may be requircd by law to securc copyright protection.
ny act whereby any

ii -nowingly omit to do a
(i) Notdoany e o o S t do any act, or know-

material Copyright may become invalidated and (A) no
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ingly omit to do any act. whereby any material Copyright may become injected
into the public domain; (B) notify the Administrative Agent promptly if it
knows, or has reason to know, that any material Copyright may become 1n-
jected into the public domain or of any adverse determination or development
(including, without limitation. the institution of. or any such determination or
development in. any court or tribunal in the United States or any other country)
regarding the Grantor's ownership of any such Copynght or its validity: (C)
take all necessary steps as it shall deem appropniate under the circumstances, to
maintain and pursue cach application (and to obtain the relevant registration)
and to maintain cach registration of each material Copyright owned by the
Grantor including. without limitation, tiling of applications for renewal where
necessary; and (D) promptly notify the Administrative Agent of any material
infringement of any matenal Copyright of the Grantor of which it becomes
aware and take such actions as it shall reasonably deem appropnate under the
circumstances to protect such Copyright. including. where appropniate, the
bringing of suit for infringement, secking injunctive relief and seeking to re-
cover any and all damages for such infringement.

(iii) Not make any assignment or agreement in contlict with the secu-
rity interest in the Copyrights of cach Grantor hereunder.

(1) Covenants Relating to Patents and Trademarks.

(i) (A) Continue to usc cach Trademark material to the Grantor's
business in cach and every trademark class of goods or services applicablc to
the Grantor's current business in order to maintain such Trademark in full
force free from any claim of abandonment for non-use, subject to the Grantor’s
reasonable business judgment as to the advisability of such continuation (B)
maintain as in the past the quality of products and services otfered under such
Trademark, if such Trademark is registered (C) employ such Trademark with
the appropriate notice of registration, (D) not adopt or usc any mark which is
confusingly similar or a colorable imitation of such Tradcmar'k unless the Ad-
ministrative Agent. tor the ratable benetit of the Secured Paru_cs. shall obtain a
perfected security interest in such mark pursuant to this Sccunt_y Agreement,
and (E) not (and not pcrmit any licensee or sublicensee thercot to) do any act.
or knowingly omit to do any act whereby such Trademark may become invahi-

dated.

(ii) Not do any act, or omit to do any act, whercby any Patent may
become abandoned or dedicated to the public domain.
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(ii1)  Notify the Administrative Agent and the Secured Parties
promptly if it knows, or has reason to know. that any application or registration
relating to any maternial Patent or Trademark (or Patent or Trademark which, it
issued or registered. would be material) may become abandoned or dedicated
to the public domain. or of any adverse determination or development
(including, without limitation, the institution of, or any such determination or
development in, any proceceding in the United States Patent and Trademark Of-
fice or any court or tribunal in any country) regarding the Grantor’s owncership
of any Patent or matenal Trademark or its night to register the same or to keep
and maintain the same.

(1v)  Whenever the Grantor. cither by itself or through an agent, em-
ployee, licensee or designee. shall tile an application for the registration ot any
Patent or Trademark with the United States Patent and Trademark Oftice or
any similar office or agency in any other country or any political subdivision
thereof, the Grantor shall report such tiling to the Administrative Agent and the
Secured Parties within five (5) Business Days after the last day of the fiscal
quarter in which such filing occurs. Upon request of the Administrative Agent,
the Grantor shall. execute and deliver any and all agreements, instruments,
documents and papcers as the Administrative Agent may request to evidence the
Administrative Agent’s and the Secured Parties” security interest in any Patent
or Trademark and the goodwill and genceral intangibles ot the Grantor relating
thereto or represented therebyv.

(v) Take all reasonable and necessary steps. including. without limi-
tation. in any proceeding betore the United States Patent and Trademark Ot-
fice, or any similar office or agency in any other country or any political subdi-
vision thereof, to maintain and pursue cach application (and to obtain the rcle-
vant registration) and to maintain cach registration of the Patents and Trade-
marks, including. without limitation. tiling of applications for renewal, affida-
vits of use and attfidavits of incontestability, subject to the Grantor’s rcasonable
business judgment as to the advisability of such maintenance and/or pursuance.

(vi) Promptly notity the Administrative Agent and the Secured Parties
after it learns that any material Patent or Trademark included in the Collateral
is infringed, misappropriated or diluted by a third party and promptly sue for
infringement, misappropration or dilution, to scek injunctive relief where ap-
propriate and to recover any and all damages for such infringement, misappro-
priation or dilution. or take such other actions, if any, as it shall rcasonably
deem appropriate under the circumstances to protect such Patent or Trademark.
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(vii) Not make any assignment or agreement in conflict with the secu-
rity interest in the Patents or Trademarks of each Grantor hereunder.

g) New Patents, Copyrights and Trademarks. Promptly provide the Ad-
ministrative Agent with (i) a listing of all applications, if any. for new Copyrights.
Patents or Trademarks (together with a listing of the issuance of registrations or letters
on present applications). which new applications and issued registrations or letters
shall be subject to the terms and conditions hereunder, and (11} (A) with respect to
Copyrights, a duly exccuted Notice of Security Interest in Copynights, (B) with respect
to Patents, a duly exccuted Notice of Secunity Interest in Patents, (C) with respect o
Trademarks, a duly executed Notice of Security Interest in Trademarks or (D) such
other duly executed documents as the Administrative Agent may request in a fonn ac-
ceptable to counsel for the Administrative Agent and suitable for recording to evi-
dence the security interest in the Copyright, Patent or Trademark which is the subject
of such new application.

(k) Insurance. Insure. repair and replace the Collateral of such Grantor as
set forth in the Credit Agreement. All insurance proceeds shall be subject to the secu-
rity interest of the Administrative Agent hereunder.

H Pavment of Taxes: Compliance with Laws: Contesting Liens; Claims.

(i)  Pay prior to the date on which any penalties would attach thereto
all Charges against the Collateral. except to the extent any such charges shall
constitute Contested Liens.

(i1) Comply with all Requirements of Law applicable to the Collateral
the failure to comply with which would have a Material Adverse Eﬂ'ccl._ Each_
Grantor may at its own cxpense contest the vahdity, amount or qpplicahlhty ot
any Charges by appropriate legal or administrative procecdings in accordance
with the provisions of Section 8.5 of the Credit Agreement: provided. ho*vcvcr,
any proceeding instituted contesting such Chargcs OI;LICI“IS shall conclusively
operate to stay the sale or torfeiture of any portion of the Collateral on account
of such Charges or Liens.

(m) Investment Property. At any time after the occurrence and duﬁring thcf
continuance of an Event of Default. each Grantor shall, prornptl)'/. upon the rcquc;t o
the Administrative Agent. exceute and deliver such agreements (in cach case 1n or?;_
and substance acceptable to the Administrative Agent? as shgll be nccg:ss;r}:/ 015 ?:;g)) >
priate to perfect by "control” (as such term is defined in Section 8-106 ot the
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security interest in Investment Property granted to the Administrative Agent hereun-
der. )

6. Advances by Sccured Parties. On failure of any Grantor to perform any of the
covenants and agreements contained herein, the Administrative Agent may, at its solc-option
and ip i‘ts sole discretion, perform the same and in so doing may expend such sums as the
Afim:mstrative Agent may reasonably deem advisable in the performance thereof. including
without limitation, the payment of any insurance premiums, the payment of any taxes. a pa:-':
ment to obtain a release of a Licen or potential Lien, expenditures made 1n dcfcr-ldinu auuinsE
any adverse claim and all other expenditures which the Administrative Agent or th; o;hcr Se-
cured Parties may make for the protection of the security hereof or vvhict(nwv be compelled
to make by operation of law. All such sums and amounts so expended shall be repavable by
the Grantors on a joint and several basis promptly upon timely notice thercot and demand
thc.ercfor, shall constitute additional Secured Obligations and shall bear interest from the date
said amounts are expended at the default rate specified in Section 3.1 of the Credit Agree-
ment. No such performance of any covenant or agreement by the Administrative Au:‘nt or the
other Secured Parties on behalf of any Grantor. and no such advance or c:xpcnditurcbthcrcfor.
shall relieve the Grantors of any detault under the terms of this Secunity Agreement. the other
Credit Documents or any Hedging Agreement between any Grantor and any Lendcr, or any
Affiliate of a Lender. The Secured Partics may make any payment hereby authorized in ac-
cordance with any bill, statement or estimate procured from the appropriate public otfice or
holder of the claim to be discharged without inquiry into the accuracy of such bill, statement
or estimate or into the validity of any tax asscssment, sale. forfeiture, tax lien. title or claim
except to the extent such payment is being contested in good faith by the Grantor in appropn-
ate proceedings in accordancc with the provisions of Section 5(1) hercof.

7. Events of Default. The occurrence ot an event which under the Credit Agree-
ment would constitute an Event of Default shall be an Event of Default hercunder (an “Event

of Default™).

8. Remedics.
(a) General Remedics. Upon the occurrence of an Event of Default and dunng

n addition to the rights and remedies

continuation thereof, the Sccured Partics shall have, 1
tween any Grantor

provided herein, in the Credit Documents. 1n the Hcdging Agrqcmcnts be eer
and any Lender, or any Aftiliate of a Lender. or by law (including. but. n(_n l{m?tcd to. thc ‘
rights and remedies sct forth in the Uniform Commercial Code of the junsdiction applicable
to the affected Collateral), the rights and remedics of a sccured party und'cr the UCC -~
(regardless of whether the UCC is the law of the jurisdiction where the Pghls and rcmc;i;:.sh
are asserted and regardless of whether the UCC applies to the affected L.ollatcral?: fxnd rtf er,
the Administrative Agent may. with or without judicial process or the aid and assistancec O
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oth-ers, (1) enter on any premises on which any of the Collateral may be located and. without
resistance or interference by the Grantors, take possession of the Collateral. (11) dispose of any
Collateral on any such premises. (iii) require the Grantors to assemble and make available to -
the -Administrative Agent at the expense of the Grantors any Collateral at any place and time
designated by the Administrative Agent which is reasonably convenient to both parties. (iv)
remove any Collateral from any such premises for the purposc of etfecting the sale or other
disposition thereof, and’or (v) without demand and without advertisement, notice. hearing or
process of law, all of which each of the Grantors hereby waives to the fullest extent permitted
by la.w. at any place and time or times, sell and deliver any or all Collateral held by or for it at
public or Private sale, by one or more contracts. in onc or more parcels. tor cash. u—pon credit
or oth.cr%nsc, at such prices and upon such tcrms as the Administrative Agent deems advis-
able, in its sole discretion (subject to any and all mandatory legal requirements). In addition
to all other sums due the Administrative Agent and the other Secured Parties with respect to
the Secured Obligations, the Grantors shall pay the Administrative Agent and cach of the
Lenders all reasonable documented costs and expenses incurred by the' Administrative Agent
or any such Lender, including. but not limited to, reasonable attorneys’ fees and court costs. in
obtaining or liquidating the Collateral. in enforcing payment of the Securcd Obligations, or in
the prosecution or defense of any action or proceeding by or against the Administrative Agent
or the Secured Parties or the Grantors concerning any matter arising out of or connected with
this Security Agreement, any Collateral or the Secured Obligations. including. without limita-
tion. any of the foregoing arising in. arising under or related to a case under the Bankruptcy
Code. To the extent the rights of notice cannot be legally waived hereunder. cach Grantor
agrees that any requirement of reasonable notice shall be met if such notice 1s personally
served on or mailed, postage prepaid. to the address indicated for notices in the Guaranty
Agreement at least 10 days before the time of sale or other event giving rise to the require-
ment of such notice. The Administrative Agent and the Secured Parties shall not be obligated
to make any sale or other disposition of the Collateral regardless of notice having been given.
To the extent permitted by law, any Lender may be a purchaser at any sucb _salq. To the ¢x-
tent permitted by applicable law. cach of the Grantors hcrcb_y 'wun'cs_.; all o.t its nights of rc:-d
demption with respect to any such sale. Subject to the provisions of applicable ‘law‘. thlc Ar- .
ministrative Agent and the Lenders may postponge or causce the postponcn‘xcnt‘ ot"ﬂ]\t %a ; 0 :h
or any portion of the Collateral by announcement at the time and plac'c ()‘f'suc;h‘ T.l L.‘ ir;d bl;ucc
sale may, without further notice. to the extent pcnmpcd by law, be madce at tm |m-..f nhgr

to which the sale was postponed. or the Administrative Agent and the Lenders may fu
postpone such sale by announcement made at such time and place.

(b) Remedies Relating to Accounts. Upon the occurrence oi‘an Event ot D‘c(:lt.ault.
ministrative Agent has cxercised any or all of its T\ghts and r.cmL. ics N
uest of the Administrative Agent (1) cstablis
1l be acceptable to the

whether or not the Ad
hereunder, each Grantor will promptly upon reques’ 4
such lockboxes, collection accounts and concentration accounts as sha
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Administrative Agent in each case. pursuant to such agreements as shall be acceptable in form
and substance to the Administrative Agent, (ii) give notice to its customers and account debt-
ors that the Accounts of such Grantor have been assigned to the Administrative Agent or of
the security interest granted to the Administrative Agent hereunder. and (i11) instruct all ac-
count debtors to remit all payments in respect of Accounts to such mailing locations. lock-
boxes and/or deposit accounts as shall be sclected by the Administrative Agent. In addition,
the Administrative Agent or its designee may notify the Grantor’s customers and account
debtors that the Accounts of the Grantor have been assigned to the Administrative Agent or of
the Administrative Agent’s secunty interest therein, and may (cither in its own name or in the
name of the Grantor or both) demand. collect (including without imitation by way of a lock-
box arrangement), receive, take receipt for, sell, sue for, compound. settle, compromise and
give acquittance for any and all amounts due or to become due on any Account, and. in the
Administrative Agent’s discretion, file any claim or take any other action or proceeding to
protect and realize upon the secunty interest of the Secured Parties in the Accounts. Each
Grantor acknowledges and agrees that the Proceeds of its Accounts remitted to or on behalf of
the Administrative Agent in accordance with the provisions hereof shall be solely for the Ad-
ministrative Agent’s own convenience and that no such Grantor shall have any right. title or
interest in such Accounts or in any such other amounts except as expressly provided herein.
The Administrative Agent and the other Sccured Parties shall have no liability or responsibil-
ity to any Grantor for acceptance of a check, draft or other order tfor payment of moncy bear-
ing the legend “‘payment in full” or words of similar import or any other restrictive legend or
endorsement or be responsible for determining the correctness of any remittance. Each
Grantor hereby agrees to indemnity the Administrative Agent and the other Sccured Parties
from and against all liabilities, damages, lossces. actions. claims. judgments. COSts. CXpenses,
charges and reasonable attorneys’ tees suftered or incurred by the Administrative Agent or the
other Secured Parties (each. an “Indemnificd Party™) because of the maintenance of.thf: iorg-
going arrangements except as relating to or arising out of the gross negligence or willful mis-
conduct of an Indemnified Party or its ofhicers. cmployees or agents. In the case (?f any |t1— ‘
vestigation, litigation or other proceeding, the forcgnmg indemnity shall be c'tt'ccp\‘u: w h‘uhu
or not such investigation, litigation or procceding is brought by the Grantor. 1ts dm.uo‘rs, .
<harcholders or creditors or an Indemnitied Panty or any other Person or any other Indemni-

fied Party is otherwise a party thereto.

(c) Access. In addition to the rights and remedies hercunder, upon the occurrence

of an Event of Default and during the continuance thereof, the Administrative .».thcmt sl;;;ltlor
' 1 ' " tors without ¢
' the various premises of the Gran _
have the right to enter and remain upon e Grantors e es, books
ini Y : d use the same, together with matenais. £ . bo
charge to the Administrative Agent, an - rwith s ‘ lics, boe
and %ecords of the Grantors for the purpose of collecting and hiquidating the (l‘o?lalf.r::;dion ‘-
reparing for sale and conducting the sale of the Collateral, whether by florcc. (:l,mz;n icton ¢
l;therwise In addition, the Administrative Agent may remove Collateral. or any p :
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f_ron? such premises and/or any records with respect thereto, in order to etfectively collect or
liquidate such Collateral. )

(d) Nonexclusive Nature of Remedies. Failure by the Administrative Agent or any
other Secured Party to exercisc any nght, remedy or option under this Sccurity .‘\t.:r::cmcm .
any other Credit Document, any Hedging Agreement between any Grantor and ur;v Lcndcr. or
any Affiliate of a Lender, or as provided by law, or any delay by the Administrative Agent ‘or
any other Secgred Party in exercising the same, shall not operate as a waiver of any su::h fight
remedy or option. No waiver hereunder shall be eftective unless it is in wrnting. si'uncd by thci
party against whom such waiver is sought to be enforced and then only to the :-xlcr:t \‘pcciﬁ-
cally stated, which in the case of the Administrative Agent or any other Secured Pun;' shatl
qnly be granted as provided herein. To the extent permitted by I—aw. ncither the Administra-
tive Agent, the other Secured Partics, nor any party acting as attorncy for the Administrative
Agent or the other Secured Parties. shall be liable hercunder for any acts or.omissions or for
any error of judgment or mistake of fact or law other than their gro‘ss negligence or willful
misconduct hereunder. The rights and remedies of the Administrative A’gcbnt and the other
Secured Parties under this Security Agreement shall be cumulative and not cxclusive ot any
other right or remedy which the Administrative Agent or the other Secured Parties may have.

(e) Retention of Collateral. The Administrative Agent may, after providing the
notices required by Section 9-505(2) of the UCC or otherwise complying with the rcquire-
ments of applicable law of the relevant jurisdiction, to the extent the Administrative Agent is
in possession of any of the Collateral, retain the Collateral in satisfaction ot the Secured Obli-
gations. Unless and until the Administrative Agent shall have provided such notices, how-
ever, the Administrative Agent shall not be deemed to have retained any Collateral in satis-
faction of any Secured Obligations tor any rcason.

§9) Deficiency. In the event that the proceeds of any sale, collection or realization
are insufficient to pay all amounts to which the Administrative Agent or the other Secured
Parties are legally entitled, the Grantors shall be jointly and severally liable for the deficiency,

together with interest thereon at the default rate specified in Section 3.1 of the Credit Agree-

ment together with the costs of collection and the reasonable fees of any attorneys cmploy:cd
Any surplus remaining after the full

by the Administrative Agent to collect such deficiency.
payment and satisfaction of the Secured Obligations shall be returned to the Grantors or to

whomsoever a court of competent jurisdiction shall determine to be entitled thereto.

() For the purposc of enabling the Administrative Agcnt, (.iuring the con}inuancc
of an Event of Default. to exercisc rights and remedies under this Section & at such time as the
Administrative Agent shall be lawfully entitled to exercisc such .rights and remedics, and for
no other purpose, each Grantor hercby grants to the A.dministr.atwe Agent, to thF cxtfl:nt as-
signable, an irrevocable, non-exclusive license (exercisable without payment of royalty or
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other compensation to such Grantor) to use. assign, license or sublicensc any of the Copy-
rights, Patents and Trademarks now owned or hereafter acquired by such Grantor. wherever
the same may be located, including in such license access to all media in which any of the li-
cens&_:d items may be recorded or stored and to all computer programs usced for the compilation
or printout hereof.

9. Rights of the Administrative Agent.

(a) Power of Attorneyv. In addition to other powers of attomey contained herein.
each Grantor hereby designaltces and appoints the Administrative Agent, on behalf of the Se-
cured Parties, and each of its designecs or agents, as attomney-in-fact of such Grantor., irrevo-
cably and with power of substitution, with authority to take any or all of the following actions
upon the occurrence and during the continuance of an Event of Default:

(1) to demand. collect, settle, compromise. adjust, give discharges and re-
leases, all as the Administrative Agent may reasonably determine:

(ii) to commence and prosccute any actions at any court for the purposes of
collecting any Collateral and enforcing any other right in respect thereot;

(iii)  to defend. setile or compromise any action brought and. in conncction
therewith, give such discharge or release as the Administrative Agent may deem rea-
sonably appropriate:

(iv) receive. open and dispose of mail addressed to the Grantor and endorse
checks, notes, drafls. acceptances. moncey orders. bills of lading. warchouse receipts or
other instruments or documents evidencing payment, shipment or storage of the goods
giving rise to the Collateral of such Grantor on behalf of and in the name of such
Grantor. or securing. or relating to such Cotllateral:

(v) sell, assign. transfer. make any agreement in respect of. or otherwise deal

with or exercise rights in respect of. any Collateral or the goods or services which have
given rise thereto, as fully and completely as though the Administrative Agent were
the absotute owner thereot tor all purposes:

(vi) adjust and settle claims under any insurance policy relating theretol
(vil) executc and deliver all assignments, conveyances, statements, financing

: . . ) d
statements, renewal financing staternents, secunty agreemcr}ts., afﬁ.dants, notices 2(1;;
other agreements, instruments and documents that the Adml.msFrath, Ager(';t;nay
termine necessary in order 10 perfect and maintain the security interests an iens
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granted in this Security Agreement and in order to fully consummate all of the trans-
actions contemplated therein;

(vii1)  institute any foreclosure proceedings that the Administrative Agent may
deem appropriate: and

(1x}) do and perform all such other acts and things as the Administrative Agent
may reasonably deem to be necessary, proper or convenient in connection with the
Collateral.

This power of attorney is a power coupled with an interest and shall be irrevocable (1) for so
long as any of the Secured Obligations remain outstanding. any Credit Document or any
Hedging Agreement between any Grantor and any Lender. or any Affiliate of a Lcndcr.'is in
effect or any Letter of Credit shall remain outstanding and (ii) until all ot the Commitments
shall have been terminated. The Administrative Agent shall be under no duty to exercise or
withhold the exercise of any of the nghts, powers, privileges and options expressly or implic-
itly granted to the Administrative Agent in this Security Agreement, and shall not be liable for
any failure to do so or any delay in doing so. The Administrative Agent shall not be hable for
any act or omission or for any crror of judgment or any mistake of fact or law in its individual
capacity or its capacity as attorney-in-fact except acts or omissions resulting from its gross
negligence or willful misconduct. This power of attorney is conferred on the Administrative
Agent solely to protect, preserve and realize upon its security interest in the Collateral.

(b) Performance bv the Administrative Agent of Obligations. 1t any Grantor fails
to perform any agrcement or obligation contained herein. the Administrative Agent itself may
perform, or cause performance of. such agreement or obligation. and the expenses of the Ad-
ministrative Agent incurred in connection therewith shall be payable by the Grantor on a joint
and several basis pursuant to Scction 11 hereof.

() Assignment by the Administrative Agent. The Administrative Agent may
from time to time assign the Sceured Obligations and any portion thcrcgf and or the Co‘llatcrial
and any portion thereof, and the assignee shall be cntillcd.to all qfthc rights and remedies ot
the Administrative Agent under this Security Agreement in relation thercto.

(d) The Administrative Agent’s Duty of Care. Other than the cxcrcisc-of reason-
able care to assure the safe custody of the Collateral while being held by the Admmlstr'at;]w.
1 111ty Y e y
Agent hereunder, the Administrative Agent shall have no duty or liability to presernve ng,.ts
N : t the Grantors shall be responsible for

.. oy i reed tha
ertaining thereto, it being understood and agree he : . onsibls
o at%on of all rights in the Collateral, and the Administrative Agent shall be rv.hc_\ ed of
dering it or tendering the surrender of it to the

d rcasonable care in the

preserv
all responsibility for the Collateral upon surren g
Grantors. The Administrative Agent shall be dcemed to have exercise
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custody and preservation of the Collateral in its possession if the Collateral is accorded treat-

mept substantially equal to that which the Administrative Agent accords its own property

}Vthh shall be no less than the treatment employed by a reasonable and prudent agent in t~he

md.ustry, it being understood that the Administrative Agent shall not have rcspons:'bilitv tor

tcz;k;]n% anly necessary steps to preserve rights against any parties with respect to any of the
ollateral. ]

10. Application of Proceeds. Upon the occurrence and during the continuance of
an Event of Default, any payments in respect of the Secured Obligawtion;und any proceeds of
Fhe Col]atgrai, when received by the Administrative Agent or any of the other Secured Pu;ﬁ&;
in cash or its equivalent, will be applied in reduction of the Secured Obligations 1n the order ‘
set forth in Section 3.15(b) of the Credit Agreement, and each Grantor ir;cvucably waives the
right to direct the application of such payments and proceeds and acknowledges and agrc~cs
that the Administrative Agent shall have the continuing and exclusive right to apply and I’L;il -
ply any and all such payments and proceeds in the Administrative Agcn;'s sole disc':rction ’
notwithstanding any entry to the contrary upon any of its books and records. .

11. Costs of Counsel. If at any time hereafter. whether upon the occurrence of an
Event of Default or not, the Administrative Agent employs counsel to prepare or consider
amendments, waivers or consents with respect to this Secunty Agreement, or to take action or
make a response in or with respect to any legal or arbitral proceeding relating to this Security
Agreement or relating to the Collateral. or to protect the Collateral or exercise any nights or
remedies under this Security Agreement or with respect to the Collateral. then the Grantors
agree to promptly pay upon demand any and all such reasonable documented costs and ex-
penses of the Administrative Agent and. after an Event of Default, the other Secured Parties.
all of which costs and expenses shall constitute Sccured Obligations hereunder.

12

—

Continuing Agreement.

(a) This Security Agreement shall be a continuing agreement in every respect and
shall remain in full force and effect so long as any of the Sccured Obligations remain out-
standing or any Credit Documcnt or any Hedging Agreement between any Granto.r and any
Lender. or any Affiliate of a Lender. is in effect or any Letter of Crc:dit. shall remain out-
standing. and until all of the Commitments thercundcer shall hqvc terminated (().thcr thz{n any
obligations with respect to the indemnitics and the representations and \'.:urruntlcs sct forth in
the Credit Documents). Upon such payment and termination. this Sccurity Agreement shall
be automatically terminated and the Administrative Agent shall, upon‘thc request and at the
he Grantors, forthwith release all of its liens and security INLCTCSts hereunder and

e and deliver all UCC termination statements and/or other documents rczlxsonably
rmination. Notwithstanding the forcgoing, all

expense of t

shall execut
requested by the Grantors evidencing such te
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releases and indemnities provided hereunder shall survive termination of this Security Agree-
ment.

(b) This Security Agreement shall continue to be effective or be automatically re-
instated, as the case may be, if at any time payment, in whole or in part, of any of the Secured
Obligations is rescinded or must otherwisc be restored or returned by the Administrative
Agent or any Lender as a preference. fraudulent conveyance or otherwise under any bank-
ruptcy, insolvency or similar law, all as though such payment had not been made: provided.
however, that in the event payment of all or any part of the Secured Obligations is rescinded
or must be restored or returned. all reasonable costs and expenses (including without limita-
tion any reasonable legal fecs and disbursements) incurred by the Administrative Agent or any
Lender in defending and enforcing such reinstatement shall be deemed to be included as a part
of the Secured Obligations.

13. Amendments; Waivers; Modifications. This Security Agreement and the pro-
visions hereof may not be amended. waived, modified. changed. discharged or terminated ex-
cept as set forth in Section 12.6 of the Credit Agreement.

14. Successors 1n Interest. This Security Agreement shall create a continuing secu-
rity interest in the Collateral and shall be binding upon cach Grantor. its successors and as-
signs and shall inure, together with the rights and remedies of the Administrative Agent and
the other Secured Parties hercunder, to the benefit of the Administrative Agent and the other
Secured Parties and their successors and permitted assigns: provided. however, that none of
the Grantors may assign its rights or delegate its duties hercunder without the prior written
consent of each Lender or the Required Lenders. as required by the Credit Agreement. To the
fullest extent permitted by law, cach Grantor hereby releases the Administrative Agent and
each Lender. and its successors and assigns. from any hability for any act or omission relating
to this Security Agreement or the Collateral. except tor any liability arising trom the gross
ce or willful misconduct of the Administrative Agent, or such Lender, or its officers,

negligen
employees or agents.

15. Notices. All notices required or permitted to be given under this Sccunty

Agreement shall be in conformance with Scction 12.1 of the Credit Agreement.

16. Counterparts. This Security Agreement may be executed in.ar.1y numbc;loff
counterparts, each of which where so cxecuted and delivered shall be an on gmal. bllj\'l’ a : omOf
which shall constitute one and the same instrument. It shall not be necessary m‘manmg, P
of this Security Agreement to produce or account for more than one such counterpart.
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17.- Headings. The hcadings of the sections and subsections hereof are provided
for convenience only and shall not in any way aftect the meaning or construction of any pro-
vision of this Security Agreement. )

18. Governing Law; Submission to Jurisdiction: Venue.

(a) THIS SECURITY AGREEMENT AND THE RIGHTS AND OBLIGATIONS
OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
Any legal action or proceeding with respect to this Security Agreement may be brought in the
courts of the State of New York. or of the United States for the Southern District of New
York, and. by execution and delivery of this Security Agreement, each Grantor hereby irrevo-
czvibl‘y accepts for itself and in respect of its property, generally and unconditionally. tl-wjuris-
diction of such courts. Each Grantor further irrevocably consents to the service ot;proccss out
of any of the aforementioned courts 1n any such action or proceeding by the matling of copics
thereof by registered or certified mail, postage prepaid. to it at the address for notices pursuant
to Section 12.1 of the Credit Agreement, such service to become eftective 30 days after such
mailing. Nothing herein shall attect the right of the Administrative Agent to senve process in
any other manner permitted by law or to commence legal proceedings or to otherwise proceed
against any Grantor in any other jurisdiction.

(b) Each Grantor hereby irrevocably waives any objection which it may now or
hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising out
of or in connection with this Security Agreement brought in the courts referred to in subsec-
tion (a) hereof and hereby further irrevocably waives and agrees not to plead or claim in any
such court that any such action or proceeding brought in any such court has been brought in

an inconvenient forum.

19. Waiver of Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, EACH OF THE PARTIES TO THIS SECURITY AGREEMENT HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
SECURITY AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

the Security Agreement is dctermined
hall be fully severable and the remain-
shall be construed without giving effect

20. Severability. If any provision of any of
to be illegal, invalid or unenforceable. such provision s
ing provisions shall remain in full force and. cffcct and
to the illegal, invalid or unenforceable provisions.

reement, the other Credit Documents and the

") iretv. This Sccunty Ag .
21. Entirety £ r any Affiliate of a Lender, rep-

Hedging Agreements between any Grantor and any Lender, 0
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resent the entire agreement of the parties hercto and thereto. and supersede all prior agree-
ments and understandings, oral or written, if any, including any commitment letters or corre-
spondence relating to the Credit Documents, the Hedging Agreements between any Grantor
a}:ld any Lender, or any Affiliate of a Lender. or the transactions contemplated herein and
therein.

22. Survival. All representations and warranties of the Grantors hercunder shall
survive the execution and delivery of this Security Agreement. the other Credit Documents
and the Hedging Agreements between any Grantor and any Lender, or any Aftiliate of a
Lender, the delivery of the Notes and the making of the Loans and the iss‘uancc of the Letters
of Credit under the Credit Agreement.

23. Other Security. To the extent that any of the Secured Obligations are now or
hereafter secured by property other than the Collateral (including, without limitation. real
property and securities owned by the Grantor). or by a guarantee, endorsement or property of
any other Person, then the Administrative Agent and the other Sccured Parties shall have -thc
right to proceed against such other property. guarantee or endorsement upon the occurrence of
any Event of Default, and the Administrative Agent and the other Secured Parties have the
right, in their sole discretion, to determine which nights. secunity. liens, security interests or
remedies the Administrative Agent and the other Secured Partics shall at any time pursue. re-
linquish, subordinate, modify or take with respect thereto, without in any way modifying or
affecting any of them or any of the Administrative Agent’s and the other Secured Partics’
rights or the Secured Obligations under this Security Agreement, under any other of the Credat
Documents or under any Hedging Agreement between any Grantor and any Lender, or any
Affiliate of a Lender.

24. Rights of Required Lenders. All rights of the Administrative Agent hereunder,
if not exercised by the Administrative Agent, may be excercised by the Required Lenders.

25. Joint and Several Obligations of Grantors.
(a) Each of the Grantors is accepting joint and several liability hercunder in con-

sideration of the financial accommodation to be provided by the Lenders to the Borrower un-

der the Credit Agreement, for the mutual benefit. directly and indirectly. of cach of the Gran-

tors and in consideration of the undertakings of each of the Grantors to accept joint and sev-

eral liability for the obligations of cach of them.

¢ - sintlv and severally hereby irrevocably and uncondition-
(b) Each of the Grantors jointly and s¢ y it and

ally accepts joint and several hability with the other Grar:jtorsh\-vitsh risr;:;y . e other
ipati ising under this Securil 4 ’

rformance of all of the Secured Obligations ansing u

rC)Zeredit Documents and the Hedging Agrecments between any Grantor and any Lender, or any

TRADEMARK
REEL: 002411 FRAME: 0249



-29.

Affiliate of a Lender, it being the intention of the parties hereto that all the Secured Obliga-
tions shall be the joint and several obligations of each of the Grantors without preterences or
distinction among them.

(c) Notwithstanding any provision to the contrary contained herein, in any other of
the Credit Documents or in any Hedging Agreement between any Grantor and any Lender, or
any Affiliate of a Lender, the obligations of each Grantor under the Guaranty Agreement and
the other Credit Documents shall be limited to an aggregate amount equal to the largest
amount that would not render such obligations subject to avoidance under Section 548 of the
Bankruptcy Code or any comparablc provisions of any applicable state law.

26. Effect. Eftective as of the date of this Security Agreement (the “Eftective
Date™), this Security Agreement amends and restates the Original Secunty Agreement in its
entirety. It is the intent of the parties hercto that this Scecunty Agreement not constitute a no-
vation and that this Securnity Agreement replaces in its entirety the Onginal Secunty Agree-
ment. Afler the date hercof. all references in any Credit Document to the “*Guarantor Security
Agreement” shall mean and be a reference to this Security Agreement.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOQF, each of the following parties hereto has caused

a counterpart of this Security Agreement to be duly executed and delivered by their duly
authonzed officers as of the date first above written.

GRANTOR:

ARIZONA ASC MANAGEMENT, INC.

CRESTWOOD HOSPITAL & NURSING HOME, INC.

CRESTWOOD HOSPITAL HOLDINGS, INC.

DAY SURGERY, INC.

MEDICAL HOLDINGS, INC.

MEDICAL MANAGEMENT, INC.

PACIFIC GROUP ASC DIVISION, INC.

SOUTH ALABAMA MANAGED CARE
CONTRACTING, INC.

SOUTH ALABAMA MEDICAL MANAGEMENT
SERVICES, INC.

SOUTH ALABAMA PHYSICIAN SERVICES, INC.

SPROCKET MEDICAL MANAGEMENT, INC.

SURGICARE OF INDEPENDENCE, INC.

SURGICARE OF SAN LEANDRO, INC.

SURGICARE OF VICTORIA, INC.

SURGICARE OUTPATIENT CENTER OF LAKE

CHARLES, INC.
SURGICENTER OF JOHNSON COUNTY, INC.

SURGICENTERS OF AMERICA, INC.
TRIAD EL DORADO, INC.

TRIAD HOLDINGS III, INC.

TRIAD OF ARIZONA (L.P.), INC.
TRIAD OF PHOENIX, INC.

TRIAD RC, INC.

TRIAD-ARIZONA I, INC.
TRIAD-SOUTH TULSA HOSPITAL COMPANY, INC.

==

By: % B

Name:
Title:

Signature Pages 10

Amended and Restated Guarantor Security Agreement
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IN WITNESS WHEREQF, each of the following parties hereto has caused

a counterpart of this Pledge Agreement to be duly executed and delivered by their duly
authonzed officers as of the date first above written.

PLEDGOR:

ARIZONA ASC MANAGEMENT, INC.

CRESTWOOD HOSPITAL & NURSING HOME, INC.

CRESTWOOD HOSPITAL HOLDINGS, INC.

DAY SURGERY, INC.

MEDICAL HOLDINGS, INC.

MEDICAL MANAGEMENT, INC.

PACIFIC GROUP ASC DIVISION, INC.

SOUTH ALABAMA MANAGED CARE
CONTRACTING, INC.

SOUTH ALABAMA MEDICAL MANAGEMENT

SERVICES, INC.
SOUTH ALABAMA PHYSICIAN SERVICES, INC.

SPROCKET MEDICAL MANAGEMENT, INC.
SURGICARE OF INDEPENDENCE, INC.
SURGICARE OF SAN LEANDRO, INC.
SURGICARE OF VICTORIA, INC.

SURGICARE OUTPATIENT CENTER OF LAKE

CHARLES, INC.
SURGICENTER OF JOHNSON COUNTY, INC.

SURGICENTERS OF AMERICA, INC.
TRIAD EL DORADO, INC.

TRIAD HOLDINGS III, INC.

TRIAD OF ARIZONA (L.P.), INC.
TRIAD OF PHOENIX, INC.

TRIAD RC, INC.

TRIAD-ARIZONA 1, INC.
TRIAD-SOUTH TULSA HOSPITAL COMPANY, INC.

By: -
Name:
Title:

Signature Pages 10

Amended and Restated Guarantor Pledge Agreement
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IN WITNESS WHEREOF, each of the following parties hereto has caused
a counterpart of this Guaranty Agreement to be duly executed and delivered by their duly
authorized officers as of the date first above written.

GUARANTOR:

ARIZONA ASC MANAGEMENT, INC.

CRESTWOOD HOSPITAL & NURSING HOME, INC.

CRESTWOOD HOSPITAL HOLDINGS, INC.

DAY SURGERY, INC.

MEDICAL HOLDINGS, INC.

MEDICAL MANAGEMENT, INC.

PACIFIC GROUP ASC DIVISION, INC.

SOUTH ALABAMA MANAGED CARE
CONTRACTING, INC.

SOUTH ALABAMA MEDICAL MANAGEMENT
SERVICES, INC.

SOUTH ALABAMA PHYSICIAN SERVICES, INC.

SPROCKET MEDICAL MANAGEMENT, INC.

SURGICARE OF INDEPENDENCE, INC.

SURGICARE OF SAN LEANDRO, INC.

SURGICARE OF VICTORIA, INC.

SURGICARE OUTPATIENT CENTER OF LAKE

CHARLES, INC.
SURGICENTER OF JOHNSON COUNTY, INC.

SURGICENTERS OF AMERICA, INC.
TRIAD EL DORADO, INC.

TRIAD HOLDINGS III, INC.

TRIAD OF ARIZONA (L.P.), INC.
TRIAD OF PHOENIX, INC.

TRIAD RC, INC.

TRIAD-ARIZONA I, INC.
TRIAD-SOUTH TULSA HOSPITAL COMPANY, INC.

By: %

Namg
Title:

Signature Pages to

Amended and Restated Guaranty Agreement
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IN WITNESS WHEREOF, each of the following parties hereto has caused
a counterpart of this Security Agreement to be duly executed and delivered by their duly
authorized officers as of the date first above written.

GRANTOR: PHYSICIANS AND SURGEONS HOSPITAL OF ALICE,
L.P.

By: Alice Hospital, LLC, its General Partner

2

By .~ —
Name:
Title:

Signature Page to

Amended and Restated Guarantor Security Agreement
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GRANTOR: BEAUMONT MEDICAL CENTER, L.P. ~

By: Beaumont Regional, LLC, its General Partner

/

Name:
Title:

Signature Page 10

Amended and Restated Guarantor Secuvity Agreement
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GRANTOR: BRAZOS VALLEY OF TEXAS, L.P.

By: Brazos Valley Surgical Center, LLC, its General Partner

Name:
Title:

Signature Page to

_Amended and Restated Guarantor Security Agreement
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GRANTOR: ' BROWNWOOD HOSPITAL, L.P.

By: Brownwood Medical Center, LLC, its General Partner

By. é_ —

%ne:

Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: COLLEGE STATION HOSPITAL, L.P.

By: College Station Medical Center, LLC, its General
Partner

By: —
Name:
Title:;

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: CRESTWOOD HEALTHCARE, L.P.

By: Crestwood Hospital & Nursing Home, Inc., its General

Partner
By: ZF .
Name: d
Title:
Signature Page to .
Amended and Restated Guarantor Security Agreement
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REEL: 002411 FRAME: 0259



GRANTOR: VICTORIA OF TEXAS, L.P.

By: DeTar Hospital, LLC, its General Partner

Signature Page to '
Amended and Restated Guarantor Security Agreement
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GRANTOR: LAREDO HOSPITAL, L.P. ~

By: Doctors of Laredo, LLC, its General Partner

T

By: A —"
Name; =
Title:

Signature Page to '
Amended and Restated Guaranitor Security Agreement
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GRANTOR: DALLAS PHYSICIAN PRACTICE, L.P.

By: DPW Physerv, LLC, its General Partner

Signature Page to '
Amended and Restated Guarantor Security Agreement
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GRANTOR: GULF COAST HOSPITAL, L.P.

By: Gulf Coast Medical Center, LLC, its General Partner

By —
Name:
Title:
Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: HDP WOODLAND HEIGHTS, L.P.

By: HDP Woodland Property, LLC, its General Partner

By: ,%7 T

Na{me:
Title:

Signature Page 10 . t
nd Restated Guarantor Security Agreemen
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Amended a



GRANTOR: SAN DIEGO HOSPITAL, L.P.

By: Mission Bay Memorial Hospital, LLC, its General

Partner
By: _» —
Name:
Title:
Signature Page to ’
Amended and Restated Guarantor Security Agreement
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GRANTOR: NAVARRO HOSPITAL, L.P.

By: Navarro Regional, LLC, its General Partner

By: _ S
Name:
Title:
Signature Page to .
Amended and Restated Guarantor Security Agreement
TRADEMARK
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GRANTOR: PALM DRIVE HOSPITAL, L.P. ~

By: Palm Drive Medical Center, LLC, its General Partner

Signature Page 10 .
_4Amended and Restated Guarantor Security A

greement
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GRANTOR: PAMPA HOSPITAL, L.P.

By: Pampa Medical Center, LLC, its General Partner

Signature Page 10 .
tated Guarantor Security Agreement
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Amended and Res



GRANTOR: PANHANDLE SURGICAL HOSPITAL, L.P.

By: Panhandle Medical Center, LLC, its General Partner

Signature Page to - .
d and Restated Guarantor Security Agreemen

Amende
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GRANTOR: MCI PANHANDLE SURGICAL, L.P.

By: Panhandle Property, LLC, its General Partner

Signature Page to

ded and Restated Guarantor Security Agreement

Amen
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GRANTOR: QHG GEORGIA, LP

By: QHG Georgia Holdings, Inc., its General Partner

% S
By:

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: REHAB HOSPITAL OF FORT WAYNE GENERAL
PARTNERSHIP

By: QHG of Fort Wayne, Inc., its General Partner

.
=

Name:
Title:

Signature Page to .
Restated Guarantor Security Agreement
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Amended and



GRANTOR: IOM HEALTH SYSTEM, L.P. -

By: QHG of Indiana, Inc., its General Partner

>

By: - -
Name:
Title:

Signature Page to - t
d and Restated Guarantor Security Agreemen
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Amende



GRANTOR: LONGVIEW MEDICAL CENTER, L.P.

By: Regional Hospital of Longview, LLC, its General
Partner

By: // 7
ame:
Title:

Signature Page to

Amended and Restated Guarantor Security Agreement
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GRANTOR: SAN ANGELO HOSPITAL, L.P.

By: San Angelo Community Medical Center, LLC, its
General Partner

By: —_—
Name:
Title:
Signature Page 1o ‘
Amended and Restated Guarantor Security Agreement
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GRANTOR: SAN LEANDRO HOSPITAL, L.P.

By: San Leandro Medical Center, LLC, its General Partner

Signature Page to
Amended and Restated Guarantor Security Agreement

TRADEMARK
REEL: 002411 FRAME: 0276



GRANTOR: SILSBEE DOCTORS HOSPITAL, L.P.

By: Silsbee Medical Center, LLC, its General Partner

e

By: == -

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: TERRELL HOSPITAL, L.P.

By: Terrell Medical Center, LLC, its General Partner

e ~

-

By:

Name:
Title:

Signature Page to '
Restated Guarantor Security A greement
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Amended and



GRANTOR: TRIAD CORPORATE SERVICES, LIMITED
PARTNERSHIP

By: Triad CSGP, LLC, its General Partner

By:

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: TRIAD HEALTHCARE SYSTEM OF PHOENIX,
LIMITED PARTNERSHIP

By: Triad of Phoenix, Inc., its General Partner

e

By:
Name:
Title:

Signature Page to

Amended and Restated Guarantor Security Agreement
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GRANTOR: PACIFIC EAST DIVISION OFFICE, L.P.

Byv: Triad Texas, LLC, its General Partner

="
By: ,é A

Name:
Title:

Signature Page 10 .
estated Guarantor Securiy Agreement
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Amended and R



GRANTOR: TRIAD-DENTON HOSPITAL, L.P.

By: Triad-Denton Hospital GP, LLC, its General Partner

%_“\

Name: I
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: WEST ANAHEIM HOSPITAL, L.P.

By: West Anaheim Medical Center, LLC, its General Partner

Ny

Name: 4
Title:

Signature Page to

Amended and Restated Guarantor Security Agreement
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GRANTOR: PINEY WOODS HEALTHCARE SYSTEM, L.P.

By: Woodland Heights Medical Center, LLC, its General
Partner

Name:
Title:

Signature Page t0 - |
Amended and Restated Guarantor Security Agreement
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IN WITNESS WHEREOF, each of the following parties hereto has caused
a counterpart of this Security Agreement to be duly executed and delivered by their duly
authorized officers as of the date first above written.

GRANTOR: ALICE HOSPITAL, LLC
ALICE SURGEONS, LLC

By: APS Medical, LLC, its Sole Member

PRsslm

Name:
Title:

Signature Page to . ‘
Amended and Restated Guarantor Security Agreement
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GRANTOR: E.D. CLINICS, LLC
EL DORADO MEDICAL CENTER, LLC

By: Arizona Medco, LLC, its Sole Member

o L 2SS

Name:
Title:

Signature Page to
Amended and Restated Guarantor Security Agreement
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GRANTOR: BEAUMONT REGIONAL, LLC
HOSPITAL OF BEAUMONT, LLC

By: Beaucec, LLC, its Sole Member

DNl

Name:
Title:

Signature Page to )
Amended and Restated Guarantor Security Agreement

TRADEMARK
REEL: 002411 FRAME: 0287



GRANTOR: BRAZOS VALLEY SURGICAL CENTER, LLC
BVSC, LLC

By: Brazos Medco, LLC, its Sole Member

NP K¢ 9J/:

Name:
Title:

Signature Page (o .
Amended and Restated Guarantor Security Agreement

TRADEMARK
REEL: 002411 FRAME: 0288



GRANTOR: COLLEGE STATION MEDICAL CENTER, LLC
CSMC, LLC

By: College Station Merger, LLC, its Sole Member

o ST

Name:
Title:

Signature Page 10 ) .
Amended and Restated Guarantor Security Agreemen
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GRANTOR: CORONADO HOSPITAL, LLC
PAMPA MEDICAL CENTER, LLC

By: Coronado Medical, LLC, its Sole Member

NRDNe o)

Name:
Title:

Signature Page to ]
Amended and Restated Guarantor Security Agreement

TRADEMARK
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GRANTOR: TRIAD DEQUEEN REGIONAL MEDICAL CENTER, LLC =

By: DeQueen Regional I, LLC, its Sole Member

PRe) .

Name:
Title:

Signature Page to
nd Restated Guarantor Security Agreement
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Amended a



GRANTOR: HOBBS PHYSICIAN PRACTICE, LLC
LEA REGIONAL HOSPITAL, LLC

By: Hobbs Medco, LLC, its Sole Member

TP ol

Name:
Title:

Signature Page 1o . t
Amended and Restated Guarantor Security Agreemen
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GRANTOR: LRH, LLC
REGIONAL HOSPITAL OF LONGVIEW, LLC

By: Longview Merger, LLC, its Sole Member

e LA e

Name:
Title:

Signature Page 10 _ ”
Amended and Restated Guarantor Security Agreeme
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GRANTOR: DOCTORS MEDICAL CENTER, LLLC
DOCTORS OF LAREDO, LLC

By: Mid-Plains, LLC, its Sole Member

Name:
Title:

Signature Page to _
Amended and Restated Guarantor Security Agreement

TRADEMARK
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GRANTOR: WILLAMETTE VALLEY CLINICS, LLC
WILLAMETTE VALLEY MEDICAL CENTER, LLC

By: Oregon Healthcorp, LLC, its Sole Member

Name:
Title:

Signature Page 10 . | t
Amended and Restated Guarantor Security Agreemen
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GRANTOR: BLUFFTON HEALTH SYSTEM LL.C

By: QHG of Bluffton, Inc., its Member

By:(:m '/TF:)

Name:
Title:

By: Frankfort Health Partner, Inc., its Member

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: ST. JOSEPH HEALTH SYSTEM LLC

By: QHG of Fort Wayne, Inc., its Member

((\ . :
e SO

Name:
Title:

By: Frankfort Health Partner, Inc., its Member

o 1 S0 L

Name:
Title:

Signature Page to ) .
Amended and Restated Guarantor Security Agreemen
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GRANTOR: WESLEY HEALTH SYSTEM LLC

By: QHG of Hattiesburg, Inc., its Member

e

By: QHG of Forrest County, Inc., its Member

o LS P

Name:
Title:
Signature Page to . ]
Amended and Restated Guarantor Security Agreement
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GRANTOR: WARSAW HEALTH SYSTEM LLC

By: QHG Warsaw, Inc., its Member

By: w A

Name: ’
Title:

By: Frankfort Health Partner, Inc., its Member

By: I’M d @:: —)

Name:
Title:

1 H/
Amended and Res:s::tg;':iagfrf::ffr .gecurity Agreement
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GRANTOR: SACMC, LLC
SAN ANGELO COMMUNITY MEDICAL CENTER, LLC

By: San Angelo Medical, LLC, its Sole Member

SN
By: @

Name:
Title:

Signature Page to ) )
Amended and Restated Guarantor Security Agreemen
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GRANTOR: SAN LEANDRO MEDICAL CENTER, LLC
SLH,LLC

By: San Leandro, LLC, its Sole Member

a1 S

Name:
Title:

Signature Page to

tated Guarantor Security Agreement

TRADEMARK
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Amended and Res



GRANTOR: PALM DRIVE MEDICAL CENTER, LLC
PDMC, LLC

By: Sebastopol, LLC, its Sole Member

o LA

Name:
Title:

Signature Page to ] t
Amended and Restated Guarantor Security Agreemen
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GRANTOR: SDH, LLC -

By: Silsbee Texas, LLC, its Sole Member

P Nesy

Name:
Title:

Signature Page to )
Amended and Restated Guarantor Security Agreemertt
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GRANTOR: BROWNWOOD MEDICAL CENTER, LLC
MEDICAL CENTER OF BROWNWQOD, LLC

By: Southern Texas Medical Center, LLC, its Sole Member

DNeol/

Name:
Title:

Signature Page to )
Amended and Restated Guarantor Security Agreement

TRADEMARK
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GRANTOR: PACIFIC PHYSICIANS SERVICE, LLC

By: Sprockest Medical Management, Inc., its Sole Member

PRl

Name: J
Title:
Signature Page to ]
Amended and Restated Guarantor Security Agreement
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GRANTOR: CLAREMORE PHYSICIANS, LLC
CLAREMORE REGIONAL HOSPITAL, LLC
CLINICO, LLC
HDP DEQUEEN, LLC
IRHC, LLC (F/K/A INDEPENDENCE REGIONAL
HEALTH CENTER, LLC)

KENSINGCARE, LLC

MEDICAL PARK HOSPITAL, LLC
MEDICAL PARK MSO, LLC

PHYS-MED, LLC

PRIMARY MEDICAL, LLC

SOUTH ARKANSAS CLINIC, LLC

TRIAD CSGP, LLC

TROSCO, LLC

TRUFOR PHARMACY, LLC

WAGONER COMMUNITY HOSPITAL, LLC
WOMEN & CHILDREN’S HOSPITAL, LLC

By: Triad Holdings II, LLC, its Sole Member

P X-oF

Name:
Title:

Signature Page to )
Amended and Restated Guarantor Security Agreement

TRADEMARK
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GRANTOR: AMARILLO SURGICARE I, LLC
ARIZONA DH, LLC
CSDS, LLC
GRB REAL ESTATE, LLC
GREENBRIER VMC, LLC
HIH, LLC
LS PSYCHIATRIC, LLC
MISSOURI HEALTHSERYV, LLC
SURGICARE OF SOUTHEAST TEXAS I, LLC
TRIAD-DENTON HOSPITAL GP, LLC
VFARC, LLC
VHC HOLDINGS, LLC
VHC MEDICAL, LLC
VMF MEDICAL, LLC
WEST VIRGINIA MS, LLC
WHMC, LLC
WM MEDICAL, LLC
WOODLAND HEIGHTS MEDICAL CENTER, LLC

By: Triad Holdings III, Inc., its Sole Member

P Ne o)

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: APS MEDICAL, LLC
ARIZONA MEDCO, LLC
BEAUCO, LLC
BRAZOS MEDCO, LLC
CARLSBAD MEDICAL CENTER, LLC
COLLEGE STATION MERGER, LLC
CORONADO MEDICAL, LLC
DALLAS PHY SERVICE, LLC
DFW PHYSERV, LLC
DOUGLAS MEDICAL CENTER, LLC
EYE INSTITUTE OF SOUTHERN ARIZONA, LLC
GH TEXAS, LLC
GHC HOSPITAL, LLC
GHC HUNTINGTON BEACH, LLC
HDP WOODLAND PROPERTY, LLC
HDPWH, LLC
HEALDSBURG OF CALIFORNIA, LLC
HOBBS MEDCO, LLC
HUNTINGTON BEACH AMDECO, LLC
LAS CRUCES MEDICAL CENTER, LLC
LONGVIEW MERGER, LLC
MEMORIAL HOSPITAL, LLC
MID-PLAINS, LLC
MISSION BAY MEMORIAL HOSPITAL, LLC
NORTHWEST HOSPITAL, LLC
NORTHWEST RANCHO VISTOSO IMAGING
SERVICES, LLC
OPRMC, LLC (F/K/A OVERLAND PARK REGIONAL
MEDICAL CENTER, LLC)
OREGON HEALTHCORP, LLC
pACIFIC WEST DIVISION OFFICE, LLC
PANHANDLE MEDICAL CENTER, LLC
PANHANDLE PROPERTY, LLC
PANHANDLE, LLC
PECOS VALLEY OF NEW MEXICO, LLC
PHOENIX AMDECO, LLC

PHOENIX SURGICAL, LLC
PSYCHIATRIC SERVICES OF PARADISE VALLEY,

LLC

SAN ANGELO MEDICAL, LLC
SAN LEANDRO, LLC
SEBASTOPOL, LLC

SILSBEE TEXAS, LLC
SOUTHERN TEXAS MEDICAL CENTER, LLC

TRIAD CSLP, LLC

[Signatures continued on following page]
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TRIAD HOLDINGS II, LLC ~

TRIAD TEXAS, LLC

TRIAD-MEDICAL CENTER AT TERRELL SUBSIDIARY,
LLC

TRIAD-NAVARRO REGIONAL HOSPITAL

SUBSIDIARY, LLC

WEST ANAHEIM, LLC

WHARTON MEDCO, LLC

By: Triad Hospitals Holdings, Inc., its Sole Member

By: (L*\;Q\AQQ (Yﬁ‘:‘”'\

Name:
Title:

TRADEMARK
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GRANTOR: MEDICAL CENTER AT TERRELL, LLC
TERRELL MEDICAL CENTER, LLC

By: Trniad-Medical Center at Terrell Subsidiary, LLC, its
Sole Member

o 1 2SO,

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: NAVARRO REGIONAL, LLC
NRH, LLC

By: Triad-Navarro Regional Hospital Subsidiary, LLC, its
Sole Member

By: ‘LM @

Name:
Title:

Signature Page to )
Amended and Restated Guarantor Security Agreement
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GRANTOR: SOUTHCREST, L.L.C.

By: Triad-South Tulsa Hospital Company, Inc. , its Sole
Member

P )
00
By: )

Name:
Title:

Signature Page to ]
Amended and Restated Guarantor Security Agreement
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GRANTOR: DETAR HOSPITAL, LLC
VICTORIA HOSPITAL, LLC

By: VHC Medical, LLC, its Sole Member

By: (\rm li:‘“\

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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GRANTOR: WAMC, LLC
WEST ANAHEIM MEDICAL CENTER, LLC

By: West Anaheim, LLC, its Sole Member

By: Mﬁa"“:\

Name: 7
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreemeni
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GRANTOR: GCMC, LLC
GULF COAST MEDICAL CENTER, LLC

By: Wharton Medco, LLC, its Sole Member

PR«

Name:
Title:

Signature Page to )
Amended and Restated Guarantor Security Agreement
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GRANTOR: LAKE AREA PHYSICIAN SERVICES, L.L.C.

By: Women & Children Hospital, LLC, its Sole Member

PR/ s
By: 1 B

Name:
Title:

Signature Page to .
Amended and Restated Guarantor Security Agreement
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Accepted and agreed to as of the date first
above written.

BANK OF AMERICA, N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION), as Administrative Agent

By:

Name:  KEVIN
Title:
PRIN

RECORDED: 12/07/2001
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